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INTERCONNECTION, RESALE AND UNBUNDLING AGREEMENT
{

This InterconnectiorandResaleAgreementthe “Agreement”),enterednto this—~ day
of . 200-y andbetweerTelAlaskalLong Distancenc. (“TALE)”), acorporation
organizedandexisting underthe laws of the Stateof Alaska, and ACS of Anchorage,Inc.
(“ACS-ANC” or“ACS”), acorporationorganizedandexisting underthe laws of the Stateof
Delawareto establishtherates,termsandconditionsfor local interconnectionjocal resaleand
purchaseof unbundledchetworkelementgindividually referredo asthe “service”or collectively
asthe“services”).

WHEREAS, the Partieswish to interconnectheir local exchangaetworksin a
technicallyand economicallyefficient manner(“Local Interconnection”)and

WHEREAS,TAIL.D wishesto purchasel'elecommunicationServicedor resaleto
others,andACS is willing to providesuchservice;and

WHEREAS,TALD wishesto purchasainbundledhetworkelements servicesand
functions(“Network Elements”),andto usesuchservicedor itself orfor the provisionof its
TelecommunicationServicedo others,and ACS is willing to providesuchservicesand

WHEREAS,TALE) wishesto purchasesomeancillaryservicesand functionsand
additional featureswhich are specificallyincludedin this Agreementandto usesuchservices
foritself orforthe provisionofits TelecommunicationServicedo others,and ACS is willing to
provide suchservices;and

WHEREAS, the Partiesintendthis Agreemento comply with theCommunicationgct
of 1934, asamendedy theTelecommunicationéct of 1996 (the “Act”), the Rulesand
Regulationsofthe FederalCommunication€ommission(“*FCC”), andthe ordersrulesand
regulationsof the RegulatoryCommissiorof Alaska (the “Commission”).

Now, therefore,n consideratiorof the termsand conditionscontainecherein,TALE) and
ACS herebymutuallyagreeasfollows:

PART A . GENERALTERMS AND CONDITIONS

Section1. Scopeofthis Agreement

1.1 This Agreement,ncluding PartsA, B, andC, specifiegherights andobligations
of eachPartywith respecto the establishmentpurchaseandsaleof Local Interconnection,
resaleof TelecommunicationServicesandUnbundledNetworkElements. This PART A sets
forth the generaltermsand conditionsgoverninghis Agreement. PARTB containsdefinitions
usedin this Agreement. Termsusedout notdefinedhereinwill havethemeaningsascribedo
themin theTelecommunicationgct of 1996 (“Act”), in the FCC’sandin theRegulatory
Commissionof Alaska’s(“Commission”or“RCA”) Rulesand Regulationsasof the Approval
Dateof this Agreement.PART C setsforth, amongotherthings, descriptionsof the services,
pricing, technicaland businessequirementsand physicaland networksecurityrequirements.



LIST OFATTACHMENTS COMPRISINGPART C:

l. PriceSchedule

Il. Local Resale

Il. NetworkElements

V. Generalnterconnectionand OperationaRequirements
V. Collocation

VI. Rightsof Way

1.2 ACS shallprovidenotice of network changesind upgradesn accordancevith
Sections51.325through51.3350f Title 47 ofthe Codeof FederalRegulations.
1.3 Nothingin this Agreements intendedto permit TALE) to avoidtariffed access

chargeson exchangeaccesdraffic thatoriginatesorterminatesvith anyACS enduser.
Section2. RegulatoryApprovals

2.1 This Agreementandany amendmentnodification,or materialclarification
hereof,will be submittedto the RegulatoryCommissiorof Alaskafor approvalin accordance
with Section252 oftheAct. In theeventthat, priorto or concurrentwith, the Commission’s
approvalof this Agreementthe Commissionor any courtor regulatoryagencyofcompetent
jurisdictionrejectsany provisionof this AgreementthePartiesshall promptly andin goodfaith
negotiateaevisionsasmayreasonablye requiredo achieveapprovalofthe Agreement.

2.2  Oncethe Commissionapproveshe Agreement,n theeventthat aregulatory
agencyor courtof competenurisdiction (a) finds thatthetermsof this Agreementare
Inconsistenin one or morematerialrespectsvith applicablefederalor statelaw or any
applicablerules, regulations,ororders,or (b) altersor preemptghe effectof this Agreement,
then,oncesuchdecisionis final andno longersubjectto administrativeorjudicial review, the
Partiesmmediatelyshall commencegoodfaith negotiationgo conformthis Agreemento the
termsof suchdecisionorto thetermsof the subjectederal or statelaw orapplicablerules,
regulationsororders.

Section3. Termand Termination

3.1  This Agreemenshall be deemeckffectiveupon the ApprovalDate. Theterm of
this Agreementshallbegin on the datethe Commissiorapprovegshe Agreementand shallextend
to November27, 2003.

3.2  OnJanuary, 2003,orten (10) monthsprior to the endof any subsequenone (1)
yeartermuponwhich the partiesmayhaveagreedthe partiesagreethat they shallimmediately
commence good faith negotiationpursuanto the Telecommunication8ct of 1996, andany
applicableregulations,rules, orordersof the Commissionto secureanewagreementlt is the
expressntentionof the Partiesthat suchan agreemenshall be negotiatedy, orarbitrated
betweerthePartiesandapprovediy the Commissiornwithin ten (10) monthsthereafteas
providedby law. The Partiesagredo exercisetheirbestefforts andall necessargliligenceto



secureapprovalof anew agreemenby theendof ten (10) months. The Partiesfurtheragreethat
servicesunderthis Agreementshall continueto be provided,without interruptionand subjectto
all termsand conditionsofthis Agreementthroughouthe ten (10)month negotiation,
arbitrationand approvalperiod,unlessa newagreemenshouldbe approvedooner.

3.3  Shouldanewagreemenneverthelessot be approvedwithin theten (10) month
periodprovidedfor undertheAct, andby this AgreementthePartiesagreeasfollows: Services
underthis Agreementshallcontinueto be providedwithoutinterruptionfor an additional six (6~
months,subjectto all termsandconditionsof this Agreementgexceptastheymay be modified
by an applicableinterimorderasprovidedherein. During this periodeitherParty may apply to
theCommissionthe FCC,or any courtof competenjurisdiction,as maybe appropriatefor
interim relief on an expeditedasisin the form of an orderextendingor modifying the termsof
this Agreementpendingapprovalof anew agreement.

3.4 Intheeventof default,the non-defaulting?arty mayterminatethis Agreemenin
whole orin partprovidedthat thenon-defaultingPartyso advisesthedefaultingPartyin writing
oftheeventof theallegeddefaultandthe defaultingParty doesnot remedythe allegeddefault
within sixty (60) daysafterwrittennoticethereof. Defaultis definedas:

a. EitherParty’smaterial breachof any of theterms or conditionshereof;or

b. EitherParty’sinsolvencyorinitiation of bankruptcyorreceivership
proceedingdy oragainsthe Party.

3.5  Terminationofthis Agreementfor any causeshall not releaseeitherParty from
any liability which atthetime ofterminationhasalreadyaccruedto the otherParty or which
thereaftemay accruen respecto any actor omissionprior to terminationor from any
obligationwhichis expresslystatedhereinto survivetermination.

Section4. Chargesand Payment

In considerationofthe servicesprovidedby ACS underthis Agreement,TALD shall pay
thechargessetforth in PART C, Attachment.
Section5. ImplementationTeam

51  ThePartiesagreeto establishan Implementatioireamwithin thirty (30) daysof
approvalof this Agreementby the Commission. The purposeof the Teamwill beto identify and
developsupplementabrocessesyperationaproceduresand guidelinesto implementthe terms
of this Agreement.

5.2  In establishinghis Teamthe Partiesrecognizethat technicaland operational
coordinationbetweerthe Partieswill be requiredo implementthe arrangementand provisions
of servicesestablishedy this Agreement. The Partiesfurtherrecognizethat themanytechnical
andoperationaproceduresannotbe fully anticipatedorresolvedn advanceof actual
interconnectionandthat, for manyreasonsincluding thepossibleneedto address
interconnectiorwith otherinterconnectingarriers theprocedureemployedmaychangever



time. The Partiesfurtherrecognizehatthey haveacommoninterestin implementingthis
Agreementn a practicalandefficientmannerandin establishingaprocesdor this purpose.

5.3  TheTeamwill consistoftwo (2) ormorerepresentativesfeachcompany,to be
designatedh writing, whoshall be familiarwith the variousoperation®f the Partiesestablished
orrequiredby this Agreement. EitherParty mayincludein meetingsor activitiesadditional
technicalspecialistsorindividualsasmay be reasonablyequiredo addressspecifictask,

matter, orsubject. EachParty mayreplaceits Teammembersat any time uponwritten noticeto
the otherParty.

5.4  Processeqroceduresaandguidelinesagreedipon by thelmplementatiorifeam
shall be documenteth a Manual. Suchagreementsnayaddresshe following mattersand may
addressny othermattersagreedipon by the Implementatiorlream:

* theadministratiorand maintenancef the interconnectingetworks;

» disasterecoveryandescalatiomprovisions;

» accesgo OperationsSupportSystemsfunctionsprovidedhereunderincluding gateways
andinterfaces;

» singlepointsof contactfor ordering,provisioning,billing and maintenance;

» serviceorderingandprovisioningproceduresincluding provisionof the trunksand
facilities;

» conditioning andprovisioningof collocationspaceand maintenanceofcollocated
equipment;

* joint systemgeadinessand operationateadinesplans;

» appropriategestingof servicesequipmentfacilities and NetworkElements;
* monitoringof inter-companyperationaprocesses;

» proceduresor coordinationoflocal PIC changesind processing;

» physicaland network securityconcerns;

» suchothermattersspecificallyreferenceadh this Agreementhat areto be agreecupon by
the ImplementatioTeam;and

* 911 andE911 processeandprocedures.



5.5 Intheeventthat thelmplementatiol’eam cannotagreeupon any matter,that
mattermay bereferredto aseniormanageof eachcompanydesignatedor this purpose.The
managershallthenconferand seekto resolvethematter.

5.6  Nothingin this sectionis intendedo alter any existinglegal obligationorremedy
of any party, orto modify any othertermof this Agreement. However shouldthe
ImplementatioriTeamagredhat amendmenof this Agreementmaybe appropriateor necessary
in orderto accomplishits purposesn amore practicalmannerthe Teamshallrecommenduch
an amendmente promptly consideredy the Parties.

5.7  Thepartiesfurtheragreethat any CLEC enteringany marketwith respecto any
interconnectionservicesprelementsubjecto this Agreementwill havetheright and
opportunityto participatein the ImplementationTeamwith respecto any suchinterconnection,
servicesorelements.

Section6. Network ElementBona Fide RequesProces$or Further Unbundling

6.1 Baseduponthe consideratiorof thescopeof the NetworkElements,Servicesand
Local Interconnectiomprovidedby ACS underthis Agreement, ACS shall promptlyconsiderand
analyzeaccesgo categorief Unbundled\NetworkElementsot requiredoy applicablelaw at
the time of this contract,with the submissiorof aNetworkElementBonaFide Requesby
TALE) hereunder.The NetworkElemeniBonaFide Requesprocessetforth hereinis intended
solelyto addresghe provisionofinterconnectionglementsand servicesnot currentlyrequired
by applicablelaw.

6.2 A NetworkElementBonaFide Requesthall be submittedin writing and shalll
includeafull technicaldescriptionof eachrequestedNetworkElement. The Partieswill meetto

discusssuchrequestndto clarify anyquestiongegardingts scope.

6.3  TALE) maycancelaNetworkElemenBonaFide Requeshtany time, butshall
pay ACS actual,reasonableand verifiablecostsof processingand/orimplementingthe Network
ElementBonaFide Requestip to the date ofcancellation.

6.4  Within forty-five (45) daysofits receiptof aNetwork BonaFide RequestACS
shalldeliverto TALE) a preliminaryanalysisof suchNetworkElementBonaFide Request.The
preliminaryanalysisshall confirmthat ACS will offer accesso theNetwork Elemeniorwill

provideadetailedexplanationof why it will notoffer suchaccess.

6.5  Upon receiptof thepreliminaryanalysis.TALE) shall,within thirty (30) days,
notify ACS of its intentto proceedr not to proceed.

6.6  As soonasfeasible put not morethan sixty (60)daysafterits receiptof
authorizationto proceedwith developinghe NetworkElementBonaFide Requespursuanto
Paragrapl®.5 above ACS shall provideto TALE) aNetworkElementBonaFide Requesguote
which will include, ataminimum, adescriptionof eabhNetworkElementthe availability, the
applicableratesand,wherepossible theinstallationintervals.



6.7  Duringtheperiodfromthe ,:thto the | i day following its receiptofthe
NetworkElementBonaFide Requestjuote, TALE) musteitherconfirmits orderfor the Network
BonaFideRequespursuanto the NetworkElemenBonaFide Requestjuoteor seekarbitration

by theCommissionpursuanto Section252 of the Act.

Section7. IntellectualPropertyRights

Any intellectualpropertythat originatesrom or is developeddy a Partyshallremainin
the exclusiveownershipof that Party. Exceptfor alimited licenseto usepatentsorcopyrightsto
the extentsetforth in this Agreementandnecessaryorthe Partiesto useany facilities or
equipmentincluding software),orto receiveanyservicesolely asprovidedunderthis
Agreementnolicensein patent,copyrighttrademarkortradesecretorotherproprietaryor
intellectualpropertyright now or hereaftelowned,controlledor licensableby aParty,is granted
to the otherPartyor shall be implied or ariseby estoppel. To theextentnot precludedby law or
agreemenwith third parties,andwhenavailable,eachPartyshall, in goodfaith, useits best
efforts andassistin seekingto obtainany licensesorsublicencesn relationto theintellectual
propertyusedin its networkthatmay be requiredo enabletheotherPartyto receiveservicesas
providedwithin thisagreementAny costs,fees,orexpensesssociateavith obtaininganduse
ofthelicenseareto be borneby the Partyreceivingthe service.

Section8. Limitation ofLiability

Exceptasprovidedin this Section,neitherParty shallbe responsibldo the otherfor any
indirect, special consequentiabrpunitive damagesincluding (without limitation) damagesor
lossof anticipatedorofits orrevenueorothereconomidossin connectionwith orarising from
anythingsaid, omitted,or donehereunde(collectively“ConsequentiaDamages”) whether
arisingin contractortort, providedthat theforegoingshall not limit a Party’sobligationunder
Section9 to indemnify,defend,and hold the otherPartyharmlessagainseamountspayableto
third parties. Provided,however thatnothingcontainedn this sectiorshall limit eitherParty’s
liability to theotherfor grossnegligencewillful orintentionalmisconductby the Partiesortheir
respectiveagents,subcontractoreremployees.

Section9. Indemnification

9.1 Totheextentnot prohibitedby law, eachParty shall, and herebyagreedo, defend
attheother’'srequestjndemnify and hold harmlesshe otherPartyand eachof its officers,
directors,employeesand agents(each,an “Indemnitee”)againstandin respecof any loss,debt,
liability, damagepbligation,claim, demandjudgmentor settlemenbof any natureorkind,
known orunknown,liquidatedorunliquidated,includingwithout limitation all reasonableosts
andexpensesncurred(legal, accountingor otherwise)(collectively, “Damages”)arisingout of,
resultingfrom orbasediponany pendingorthreatenedlaim, action, proceedingr suit by any
third party (a “Claim”): (i) baseduponinjuries ordamageor deathto any personorpropertyor
the environmenarisingout of orin connectionwith this Agreement,ncluding but not limited to
collocation,that resultfrom orariseout of suchIndemnifyingParty’sactionsoromissions,
including negligenceorwillful acts,breachof ApplicableLaw, orbreachofrepresentationsr
covenantsnadein this Agreementprthe actions,breachof ApplicableLaw or of this
Agreementoy its officers, directors,.employeesagentsand subcontractorsor (ii) foractualor



allegedinfringementf any patent,copynght trademarkservicemark, tradename tradedress,
tradesecretor anyotherintellectualpropertyright nowknown or laterdevelopedreferredto as
“Intellectual PropertyRights”) to the extentthatsuchclaim oractionarisesrom the
Indemnifying Party’sorthe IndemnifyingParty’sCustomer’suseof the NetworkElements,
Ancillary Functions,Combinations|.ocal Serviceor otherservicesprovidedunderthis
Agreement.

9.2  Thelndemnifying Partyunderthis Sectionagreesto defendany suit brought
againsthe otherPartyeitherindividually orjointly with thelndemnifiedPartyfor any suchloss,
injury, liability, claim ordemand. The IndemnifiedParty agree<o notify the otherParty
promptly,in writing, of any writtenclaims, lawsuits,or demanddor which it is claimedthat the
IndemnifyingPartyis responsiblainderthis Sectionandto cooperaten everyreasonablevayto
facilitatedefenseor settlemenof claims. The IndemnifyingParty shall havecompletecontrol
overdefenseof thecaseandover thetermsof any proposedsettlemenbrcompromisehereof.
The IndemnifyingPartyshallnot be liable underthis Sectionfor settlemenby the Indemnified
Partyof anyclaim, lawsuit, ordemandif the IndemnifyingParty hasnot approvedhe
settlemenin advance unlessthe IndemnifyingParty hashadthe defensef theclaim, lawsuit,or
demandenderedo it in writing and hasfailedto assumesuchdefense.In the eventof such
failure to assumedefensethelndemnifying Party shall be liable for any reasonableettlement
madeby the IndemnifiedParty without approvabf thelndemnifying Party.

9.3  EachPartyagreedo indemnify andhold harmlesgheotherPartyfrom all claims
anddamagesrisingfrom a Party’sdiscontinuancef serviceto asubscribefor nonpayment.

9.4  Whenthelinesor servicesof othercompaniesand carriersareusedn
establishingconnectiondo and/orfrom pointsnotreachedoy aParty’slines, neitherParty shall
be liable for any actor omissionof the othercompanieor carriers. In additionto its indemnity
obligationshereundereachParty shall,to the extentallowedby law or CommissionOrder,
provide,in its tariffs and contractswith its subscribershatrelateto any Telecommunications
Servicesor NetworkElementprovidedor contemplatedinderthis Agreement,thatin no case
shall suchParty orany ofits agentsgontractorsor othersretainedoy suchPartybe liable to any
subscribeprthird party for any lossrelatingto or arisingout of this Agreementwhetherin
contractortort, that exceedsheamountsuchPartywould havechargedhe applicable
subscribefor the service(s)or function(s)that gaverise to suchloss.

Section10. Insurance
10.1 TALE) shall,atits expensegpbtain and keepin force duringthetermof this

agreementthefollowing typesand minimum/limits of insurance:



CommercialGeneraliability per $10Million peroccurrence
combinedsinglelimit applyingto bodily
injury and propertydamage

Worker's Compensatioinsurance Statutory
Employers’Liability $500,000
Automotive Liability $1 Million peroccurrence

10.2 Requiredimits maybe satisfiedhroughprimaryandumbrellaor excesgolicies;
all insurancecoverageshall be underwrittenby companiedicensedto do businessn the Stateof

Alaska. All policiesrequiredof TALE) shall be deemedo be primaryandnot contributingto or
in excesof any similarinsurancecoveraggourchasear maintainedoy ACS.

10.3 Eachpolicy shall containawaiverof subrogatiorclause.

10.4 All policies,aspermittecby law, shallbe endorsedo nameACS asan Additional
Insured. TALD shall produceCertificate(s)of Insuranceincluding a copy of the Additional
Insuredendorsementprior to ACS’ performanceaunderthis contract,andannuallythereafters
long asTALE) usesoroccupiescollocationspace. TALD, orTALE)'s insurer, shall provide
ACS with sixty (60)daysadvancewrittennotice of any materialchangeorcancellatiorof any of
the coveragespecifiedabove. All insurancemustbe in effect on orbeforethe effectivedateof
this Agreementind shallremainin forceso long asthis Agreements in effect, or TALE)'s
equipmentemainswithin any collocationspace,whicheveris later. TALE)'s obligationto
provide insuranceoverageas notlimited to its collocationactivity, but is intendedo coverany
liability arisingout of this Agreement.

Sectionll. Remedies

11.1 In additionto any otherrights orremediesto theextentpermittedby applicable
law, eitherPartymay suein equityfor specific performance.Theobligationsof thePartiesand
the servicesofferedunderthis Agreementareunique.

11.2 Exceptasotherwiseprovidedherein,all rights of termination,cancellatioror
otherremediesprescribedh this Agreementor otherwiseavailable,arecumulativeand arenot
intendedto be exclusiveof otherremediedo which the injuredParty may be entitled atlaw or
equityin caseof any breachorthreatenettreachby theotherPartyof any provision of this
Agreementand useof one or moreremediesshall not bar useof any otherremedyfor the
purposeof enforcingtheprovisionsof this Agreement.

Section12.  ConfidentialityandPublicity
12.1  Subjectto thelimitationsof Section 12.3, all informationwhich is disclosedy

oneParty (“Disclosing Party”) to theother(“Recipient”) in connectionwith this Agreementor
acquiredin the courseof performanceof this Agreement,shall bedeemedonfidentialand



proprietaryto theDisclosingPartyand subjectto this Agreement. Confidentialor proprietary
informationshall be usedforpurposefinterconnectioronly andshall not be usedin anyway
whatsoevefor marketing. Suchinformationincludesbut not limited to, tradesecretstechnical
andbusinesglans,technicalinformation,proposalsspecificationsdrawingsprocedures,
customernccountdata,orderdor servicesusageinformationin anyform.

12.2 Regardles®fthe meansof disclosurejnformationshall be protectedoy the
receivingPartyin accordanceith thetermsofthis Section 12, providedthat suchinformation
shouldreasonablhjhavebeenunderstoody thereceivingParty, by virtue of legendsor other
markingsorthecircumstancesf disclosureorthe natureofthe information itself, to be
proprietaryand confidentialto thedisclosingParty. EachPartyagreeghat theinformationit
receivesshall not be copiedorreproducedn anyform exceptto the extentreasonablyecessary
to suchParty’sexerciseof its rights or performanceof its obligationspursuanto this Agreement.
EachPartyagreedo protecttheinformationreceivedrom distribution, disclosureor
disseminatiorto anyoneexceptits employeesand consultantswvith aneedto know such
information. Whenrequestedsto specificinformation,eachPartyagreedo providethe other
with alist ofpersongeceivingtheconfidentialor proprietaryinformation. EachPartywill use
the samestandardf careto protectinformationas it would useto protectits own confidential
and proprietaryinformation.

12.3  Notwithstandingheprovisionsof Section 12.1,therewill be no obligationto
protectany portion ofinformation thatis (a) madeavailableby the ownerof the informationor
lawfully disclosedy anon-Partyto this Agreement;(b) lawfully obtainedfrom any sourceother
thanthe ownerof theinformation; (c) previouslyknownto the Recipientwithout an obligationto
keepit confidential;or (d) independentlylevelopedy the Recipientwithoutuseof the
informationdisclosed.

12.4 Disclosureof informationreceivedshall not be prohibitedto theextentsuch
disclosures compelledby a courtor administrativeagencyhavingurisdictionoverthe
receivingPartyor is otherwiserequiredby law. In suchevent,however the Recipientshall use
reasonableffortsto notify the otherPartyprior to making suchdisclosureand shall cooperaten
the otherParty’seffortsto objectto suchdisclosureorto obtain confidentialtreatmentof the
informationto be disclosed.

12.5 This Section12 shall survive theterminationor expirationof this Agreementwith
respecto any informationdisclosecy one Partyto theotherwhile this Agreementwasin
effect. All informationshallbe returnedo the DisclosingPartywithin areasonabldéime
following theDisclosingParty’srequestollowing the terminationor expirationof this
Agreement.

Sectionl3. Warranties

13.1 EXCEPTAS SPECIFICALLY PROVIDEDIN PARTC, ATTACHMENT V,
SECTION7.9 OF THIS AGREEMENT,NEITHER PARTY MAKES ANY
REPRESENTATIONSOR WARRANTIES TO THE OTHER CONCERNING THE SPECIFIC
QUALITY OFANY SERVICESORFACILITIES PROVIDED UNDER THIS AGREEMENT.
BOTHPARTIESDISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR



GUARANTEEOF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
ARISING FROM COURSEOF PERFORMANCE COURSEOF DEALING, OR FROM
USAGESOF TRADE.

Sectionl4. AssignmenandSubcontract

A Partyshallhavetherightto assignthis Agreemenbrany right, obligation orinterest
hereundeto an affiliated entity uponwritten noticeto theotherParty. NeitherParty shall assign
this Agreementorany of its rights, obligations,orinteresthereundeto anon-affiliatedentity,
without theprior written consentof the otherParty, which consenthall not be unreasonably
withheld. Any assignmenbrdelegationin violationofthis Sectionshall be void andineffective,
andshall constitutea defaultof this Agreement.

Section15.  GoverningLaw

The construction jnterpretation,andperformanceofthis Agreementhall be governedy
andconstruedn accordancevith the laws of the Stateof Alaskaexceptfor its conflictsof laws
provisions. In addition,insofaras andto theextentfederallaw may apply,federallaw will
control.

Section16.  RelationshipofParties

EachPartyshall performserviceshereundeasan independentontractorandnothing
hereinshall be construedascreatingany otherrelationshipbetweenthe Parties.EachPartyand
eachParty’scontractorshall be solely responsiblgorthe withholding or paymentof all
applicablefederal, state and localincometaxes,social securitytaxes,and otherpayroll taxes
with respecto its employeesaswell asany taxes,contributionsor otherobligationsimposedby
applicablestateunemploymenbr workers’ compensatiorcts. EachPartyhassole authority
andresponsibilityto hire, fire, andotherwisecontrol its employees.

Section17. No Third Party Beneficiaries

Theprovisionsof this Agreementireforthe benefitof thePartiesheretoandnot for any
otherperson provided,however,thatthis shall not be construedo preventTALE) from
providingits TelecommunicationServicedo othercarriers. This Agreementshall not confer
uponany persomot a Party heretoany right, benefitor interestof any sort.

Section18. Notices

DocumentssentbetweemACS and TALE) that requireactionwithin specifiedtime frames
shallbe sentby certifiedmail with returnreceipt,facsimile,or handdelivered. Handdelivered
documentshall be datestampear notedotherwiseby thereceivingPartyto recordthedateof
receipt. The dateand time of receiptshall be the dateandtime shownon thereturnreceipt
wherecertified mail wasused the dateandtime shownon the headeif facsimilewasusedor
thedatestampwherethedocumentsverehanddelivered.
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To TelAlaskaLongDistance)nc.:

Name: JackH Rhyner
Title: Presidenand GeneraManager
Address: 201 E. 56th Avenue
AnchorageAlaska 99518
Name: HeatheH. Grahame
StevenE. Mulder
Address: Dorsey& WhitneyLLP
1031 West4th Avenue, Suite600
AnchorageAlaska 99501
ToACS:
Name: StepherPratt
Title: SeniorManager CarrierRelationsand
Interconnectiorservices
Address: 600 TelephonéAvenue,MS 01
AnchorageAlaska 99503
Name: LeonardA. Steinberg
AlaskaCommunicationsSystems
Address: 600 TelephonéAvenue,MS 65

AnchorageAlaska 99503
Section19.  Waivers

19.1 Nowaiverofanyprovisionsofthis Agreementandno consento any default
underthis Agreemenshall beeffectiveunlessthe sameshallbe in writing andproperlyexecuted
by oron behalfofthe Party againstivhom suchwaiverorconsenis claimed.

No courseofdealingor failure ofany Partyto strictly enforceanyterm,right, or
conditionofthis Agreementn any instanceshallbe construedisageneralwaiveror
relinquishmenof suchterm, right or condition.

19.2 Waiverby eitherPartyofanydefaultby the otherParty shallnotbe deemed

waiverofany otherdefault.
Section20.  Survival
Any provisionsofthis Agreementhatplaceobligationsonthe Partiesexplicitly

extendingoeyondthe expirationor terminationofthis Agreemenshall survivesuchexpiration
ortermination.
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Section21.  Force Majeure

NeitherParty shall be heldliable for any delayor failure in performanceof anypartof
this Agreementrom any causebeyondits reasonableontroland withoutits fault or negligence,
suchasactsof God, actsof civil ormilitary authority,embargoesgpidemicswar, terroristacts,
riots, insurrectionsfires, explosionsyolcanoeruptions garthquakesavalanchestsunami,
nuclearaccidentsfloods, powerblackouts strikes,work stoppageffectinga supplieror
unusuallysevereweather.No delayor otherfailure to perform shall be excusedpursuanto this
Section21 unlessdelayorfailure andconsequencethereofare beyondthecontrol and without
thefault or negligenceof theParty claiming excusabledelayor otherfailure to perform. In the
eventof any suchexcusedlelayin the performanceof a Party’sspecificobligation(s)underthis
Agreementthedue datefor theperformanceofsuchoriginal obligation(s)shallbe extendedy a
termequalto thetime lostby reasonof the delay,but suchextensiorshallnot workto extendhe
thencurrentterm of this Agreement. In theeventofsuchdelay,the delayingPartyshall provide
noticeto the otherPartyof the force majeuresvent,theprobabledelay, andthe arrangementfor
performance.

Section22. Audit Process

22.1. Definition. “Audit” shall meanthecomprehensivesview of:

22.1.1 Datausedin thebilling procesdor servicesperformedjncluding
reciprocalcompensatiorandfacilities providedunderthis Agreementand

22.1.2 Datarelevantto provisioningand maintenancéor servicesperformecor
facilities providedby ACS for itself or othersthat are similarto the servicesperformedor
facilities providedunderthis Agreementfor Interconnectiororaccesso UNESs.

22.2 Condition. An Audit shalltakeplaceunderthe following conditions:

22.2.1 EitherPartymayrequesto performan Audit, andthe requesting?arty
shallidentify the matterandissuesto be reviewed.

22.2.2 TheAudit shall occuruponssixty (60) businesdayswritten notice by the
requestingPartyto the non-requestin@arty subjecto thereasonableschedulingrequirements
andlimitations ofthe AuditedParty.

22.2.3 The Audit shall occurduring normalbusinesshoursin amanneisoas not
to interferewith the AuditedParty’soperationsandmustbe in compliancewith the Audited
Party’ssecurityrules.

22.2.4 Thereshallbe no morethanone (1) Audit requestedby eachParty under
this Agreementin anytwelve (12) month period.

22.2.5 Therequesting’arty mayreviewthenon-requestingParty’srecords,

books,anddocumentsas mayreasonablgontaininformationrelevantto the operationof this
Agreement.
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22.2.6 Thelocationof the Audit shall bethe locationwheretherequested
records,books,anddocumentsreretainedn thenormalcourseof business.

22.2.7 All transactionsinderthis Agreementwhich areovereighteen(18)
monthsold will be considere@dcceptedndno longersubjecto Audit.

22.2.8 EachParty shall bearits own expense®ccasionedby the audit, provided
that theexpenseof any specialdatacollectionshall be bornby the requestingParty.

22.2.9 The Partyrequestinghe Audit mayrequesthat an Audit be conductedy
a mutually agreed-tandependenauditor. Underthis circumstancethe costsof theindependent
auditorshall be paid for by the Party requestinghe Audit.

22.2.10 In theeventthat thenon-requestingarty requestshat theAudit be
performedby an independenauditor,the Partiesshall mutuallyagreeto the selectiorof the
independenauditor. Underthis circumstancethecostsof theindependenauditorshall be
sharedequallyby theParties.

22.2.11 ThePartiesagreethatif an Audit discloseserror(s),thePartyresponsible
for theerror(s)shall,in atimely mannerundertakecorrectiveactionfor sucherror(s).

22.2.12 Proprietaryinformation. All informationreceivedor reviewedoy
the requestingPartyortheindependenauditorin connectionwith theAudit is to be considered
proprietaryinformationasdefinedin Section12 ofthis Agreement. The non-requestin@arty
reservesheright to requireany non-employeavho is involveddirectly orindirectly in any
Audit ortheresolutionofits findings asdescribedboveto executeanondisclosuragreement
satisfactoryto thenon-requestingparty. To the extentan Audit involvesaccesgo information of
othercompetitors,TALD andACS will aggregatesuchcompetitors’databeforereleaseo the
otherParty,to ensuretheprotectionof theproprietarynatureof informationof othercompetitors.

Section23.  Dispute Resolution

23.1 Exceptasotherwiseprovidedin this Agreementthe Partiesdesireto resolve
disputesarisingout of this Agreementjf possible without litigation.

23.2 Any disputebetweerthe Partiesregardingthe interpretationor enforcemenof
this Agreementor any of its terms shall be addressedh thefirst instanceby the Partiesthrough
good faith negotiationsatthe managerialevel for a minimumperiodof fifteen (15) business
days.

23.3 If negotiationslo notresolvethe dispute,a Partyshallpresento the otherParty
aninformal complaintandrequesta mediationconductedwithin thirty (30) daysof therequest
by a hearingofficer appointedoy theCommission. ShouldtheCommission for anyreasonnot
makea mediatoravailablewithin ten (10) days,a Party mayexerciseany remedyorrequest
reliefasit deemsappropriate.If ahearingofficer is appointedwithin thefirst ten(10)daysof
themediation eitherParty, orthemediator,maydeterminghatmediationis not practicableand
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will notleadto resolutionof thedispute. At theend often (10) days,ortwenty(20) additional
daysin theeventthemediationproceedsif themediatoiis unableto resolvethe dispute,a Party
mayexerciseany remedyorrequesteliefasit deemsappropriateincluding petitioningthe
Commissionon thosematterswithin the Commission’gurisdiction,on anexpeditedbasis,
without objectionfrom the otherPartyasto the expeditedhatureof the request.

23.4 Eachpartyshall bearts own costin the mediation.
Section24. Taxes

EachPartypurchasingervicesfacilities, and/orarrangementiereundeshall payor
otherwisebe responsibldor all federal,state,and/orocal sales,use excise,grossreceipts,
transactionor similartaxes,feesor surchargesevied againsor upon suchpurchasindParty (or
the providing PartywhensuchprovidingPartyis permittedo passalongto the purchasindarty
suchtaxes feesorsurcharges)gxceptfor any tax on either Party’scorporateexistence status,or
income. Whenevepossible theseamountshall bebilled asaseparatatem on theinvoice. To
the extentthepurchasingParty desirego claim atax exemptionon a purchasethe purchasing
Partyshall furnishthe providing Partya propertax exemptioncertificateasauthorizecr
requiredby statuteor regulationby thejurisdiction providing saidtax exemption.Failureto
providesaidtax exemptioncertificatein atimely mannewill resultin no exemptiorbeing
availableto the purchasindgParty.

Section25.  Responsibilitfor EnvironmentalHazards

25.1 Priorto TALD orits employeesgontractorsoragentsintroducingan
EnvironmentaHazardinto awork location, TALD shallfully inform ACS in writing of its
plannedactionsatsuchwork locationandshallreceiveACS’ written permissionfor suchactions
and TALD warrantsthat it shallcomplywith all legalandregulatoryobligationsit haswith
respecto suchEnvironmentaHazardand noticesit is requiredo providewith respecthereto.
ACS shallin no eventbe liable to TALD for anycostswhatsoeveresultingfrom thepresencer
releaseof any EnvironmentaHazardthat TALD causesintroducesorcontributesto theaffected
worklocation. TALD shallindemnify, defend(at ACS’ request)andhold harmlessACS and
eachof ACS’ officers, directorsand employeesrom and againsany lossesand expenseshat
ariseout of or resultfrom any EnvironmentaHazardthat TALD, its contractorsorits agents
causeor introduceto the work location. TALD shall be responsibldor obtaining,including
paymentofassociatedees,all environmentalpermits,licensesand/orregistrationgequiredfor
environmentahazardsTALD causesorintroducedo the affectedwork location.

25.2 TALD shallin noeventbe liable to ACS for any costswhatsoeveresultingfrom
the presencerreleaseof any EnvironmentalHazardthat TALD did not causejntroduceor
contributeto the affectedwork location. ACS herebyreleasesandshall alsoindemnify, defend
(at TALD’s request)andhold harmlessTALD andeachof TALD’s officers,directorsand
employeedrom and againstiny lossesandexpenseshat ariseout of or resultfrom any
EnvironmentaHazardthat ACS, its contractorsorits agentantroduceorcontributeto the work

locations.
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25.3 In theeventany suspecmaterialwithin ACS-ownedpperatedrleasedacilities
areidentifiedto be asbestos-containing ALD will, at TALD’s expensenotify ACS before
commencingny activitiesandensurethatto theextentany activitieswhich it undertakes the
facility disturbany asbestos-containingaterial{ACM) or presumedsbestosontaining
material§f PACM) asdefinedin 29 CFRSection1910.1001,suchTALD activitiesshall be
undertakerin accordancevith applicablelocal, stateandfederal environmentabndhealthand
safetystatutesandregulations. Exceptfor abatemenactivitiesundertakenby TALD or
equipmenplacementctivitiesthat resultin the generationor disturbanceof asbestogontaining
material, TALD shallnot haveany responsibilityfor managing,norbe theownerof, norhave
any liability for, orin connectiorwith, any asbestogontainingmaterial. Both Partiesagreeto
immediatelynotify theotherif theParty undertakesny asbestosontrol or asbestoabatement
activitiesthat potentiallycould affect TALD equipmenbroperationsincluding, butnot limited
to, contaminatiorof equipment.

25.4 FollowingTALD’s requestor any spacen ACS ownedor controlledfacility,
ACS shallprovideany informationin its possessiomegardingheknown environmental
conditions of the spaceprovidedfor placemenbfequipmentandinterconnectionncluding, but
not limited to, the existenceandcondition of any andall known or suspectedsbestogontaining
materials)eadpaint, hazardousrregulatedsubstancesyr anyevidenceof radon. Information
is consideredn ACS’ possessiomunderthis Agreementf it isin thepossessiofan employee,
agent,orauthorizedepresentativefACS.

25.5 If thespaceprovidedfor the placemenbfequipment,interconnectiongr
provisionof servicecontainknown environmentacontaminatioror hazardousaterial,
particularly butnot limited to hazardousevels offriable asbestodeadpaintor hazardousevels
of radon,which makestheplacemenbf suchequipmentrinterconnectiorhazardousACS
shall offer an alternativespacejf available,for TALD’s consideration.If interconnectiors
complicatedy thepresencef environmentatontaminatiororhazardousnaterialsandan
alternativerouteis available ACS shallmakesuchalternativerouteavailablefor TALD’s
consideration.

25.6  Subjectto this Section25 andto ACS’ standardsecurityprocedureswhich
proceduresvill be providedto TALD, ACS shallallow TALD at TALD’s expense&o perform
anyenvironmentabkite investigationsincluding, but not limited to, asbestosurveyswhich
TALD deemsto be necessarin supportofits collocationneeds. TALD shall provideto ACS

reportsand informationresultingfrom any suchinvestigationor survey.
Section26.  Parity of Service

ACS shallperformits obligationsand dutiesundetthis Agreementandwill provide
servicesand networkfunctionsandelementsjncluding but not limited to Local Interconnection,
Servicedor ResaleNetworkElements SpecialAccessCircuits, Collocation, Poles,Inner-duct,
DuctsandConduit, with anon-discriminatorynon-preferentiabuality of serviceanda level of
performanceat paritywith thatwhichit usesforits own operationsorthe operationsofits
affiliatesorfor the provision of serviceso its own subscriber®r the subscribersfits affiliates.
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Section27. AmendmentsaandModifications

No provisionof this Agreemenshall bedeemedamendedr modified by eitherParty
unlesssuchawaiver,amendmenbr modificationis in writing, dated,and signedby bothParties.

Section28.  Severability

Subjectto Section2 . RegulatoryApprovals,if any partof this Agreements heldto be
invalid for any reasorby aregulatoryagencyoracourthavingjurisdiction, suchinvalidity will

affect only the portion of this Agreementhat is invalid. In all otherrespectshis Agreementwill
standasif suchinvalid provisionhadnot beena partthereof,and the remaindeof the
Agreementshallremainin full force and effect.

Section29. HeadingsNot Controlling
The headingsand numberingof SectionsPartsandAttachmentsin this Agreementare

for conveniencenly andshall not be construedo defineor limit anyof thetermshereinor
affectthemeaningorinterpretationof this Agreement.

Section30. Entire Agreement

This Agreemensetsforth theentire understandingndsupersedeprior agreements
betweerthe Partiegelatingto the subjecimattercontainechereinand mergesall prior
discussionetweenthem, andneitherParty shall be boundby any definition, condition,
provision,representationyarranty,covenanbr promiseotherthanasexpresslystatedn this
Agreementorin any amendmendr modificationunderSection27.

Section31l.  Counterparts
This Agreementmay be executedn counterparts Eachcounterparshallbe considered

anoriginal; and,suchcounterpartshall togetherconstituteone and the samenstrument.
Section32.  SuccessoraindAssigns

This Agreemenshall be binding upon, andinureto the benefitof, thePartiesheretoand
theirrespectivdegal successorandpermittedassigns.

Section33.  Joint Work Product
[This sectionwasdeletedby OrderNo. 2, U-01-132(2)-(02/05/02).]
Section34. Incorporation of Pricesto be Establishedn U-96-89

It is the Parties’ expressagreementhat theinterim priceslisted in PartC _ Attachmentt,
Sections! and2 will be supercededly thepricesto be establishedetweenACS and GCl for the
Anchoragemarketin DocketNo. U-96-89. ThePartiesrecognizethat theRCA hasordereda
proceedingn that docketto establismewinterconnectiorprices,andto replacethe prices
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formerlyapprovedhereinby the APUC onJanuaryl4, 1997. The Partieexpresslyagreedhat,
uponthe datethe Commissiomrmakeseffectivesuchnewpricesin DocketNo. U-96-89 those
pricesshallbe automaticallyincorporatednto this Agreementandshall supercedéhe interim
pricesnowsetforth hereinin Sectionsl and2 ofPartC — Attachmentt.1 The Partiedurther
agredhatif the pricesto be establishedn DocketNo. U-96-89,which affectinterim pricesin
Sectionsl and2 ofPartC _ Attachment, aresubsequentlynodified, throughthe courseofany
appealor challengepr by subsequenactionofthe RCA or FCC, thatthe pricesincorporated
from that docketinto this AgreementatPartC — Attachmentl Sections! and 2 shallalso
automaticallybe modified accordinglyat the sametime.

ThePartiedurtheracknowledgeand agreethat, by prospectivelyincorporatingsuch
pricesto beestablishedn DocketNo. U-96-89 into this Agreement ACS doesnot waive,and
retains,its rights to appealor otherwisechallengeall issuesn thatproceedingspecifically

including, but not limited to, pricesandany and all issuesrelatedto suchprices.

Section35.  WaiverofReconsideratiorandAppeal[asmodified by Order 2, U-01-132(2)-
(02/05/02)1

Executionofthis Agreementshall not constitutea waiverofeitherParty’srightto
challengeany stateor federallaw, regulation,rule or order ofthe FederalCommunications
CommissionortheRegulatoryCommissionof Alaska.

ThePartiesretaintheright to seekcourtrelieffor disputesegardinghe interpretatioror

enforcemenbfthis Agreementpursuanto Section23 (DisputeResolution).

IN WITNESS WHEREOF.eachofthe Partieshascausedhis Agreemento be executed
by its duly authorizedrepresentatives.

ACS OF ANCHORAGE, INC. TELALASKA, INC.

By: By: ~

Name:Michael E. Bowman Name: DonnaRhyner

Title:  Vice-President. Title:  Vice Presidenof Information
Engineeringk Construction Technologyand Administration

Date: Date:

‘If the newU-96-89priceshecomeeffectiveafter March 31,2001,the newU-96-89priceswill supercedéhe
interim ratesthenbeingchargedo TALD.
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PART B . DEFINITIONS

Forany termwhichis not definedin this PARTB or elsewheren this Agreementthe
termshallhavethemeaningsetforth in theTelecommunicationéct of 1996,theRegulationsof

the FederalCommunicationsCommissionandthe RegulatoryCommissionof Alaska.andthe
definitionsastypically usedwithin the telecommunicationsdustry,suchasthosedefinedby

theAmericanNational Standardgnstitute (ANSI), Bellcoreand CCITT (Consultative
Committeeon InternationalTelegraphyandTelephony).

“911 SERVICE” shall havethe meaningsetforth in 47 C.F.R.§ 54.101(a)(5).

“AFFILIATE” includesanyentity which directly orindirectlythroughone ormore
intermediariegontrols,or is controlledby, oris undercommoncontrolwith, anotheicorporation
orentity.

“APPROVAL DATE” is the dateon which theCommissionapproveghis Agreement.

“ANCHOR” refersto adevice,structurepor assemblythatstabilizesapoleandholdsit in
place. An anchorassemblynay consistofarod andfixed objector plate, typically embeddedh
theground,which is attachedo a guy strandor guy wire, which, in turn, is attachedo thepole.
Theterm“anchor” doesnot includethe guy strandthatconnectgheanchorto thepole.

“AM” (AUTOMATIC NUMBER IDENTIFICATION) shall havethe meaningsetforth
in 47 C.F.R.§ 20.3.

“ATTACHMENT” is any placemenbfTALD'’s facilitiesin or on ACS’ poles,inner-
ducts,ducts,conduits,orrights of way.

“BUSINESSDAY(S)” meanghedaysofthe weekexcludingSaturdaysSundaysandall
statelegal holidays.

“CENTRAL OFFICESWITCH” or“CENTRAL OFFICE” meansa switchingentity
within the public switchednetwork,includingbut not limited to endoffice switchesandTandem

Office Switches.

“CENTREX” meansa Telecommunication$erviceassociateavith aspecificgrouping
of linesthat usescentral office switchingequipmentor call routingto handledirect dialing of
calls,and to providenumerougprivate branchexchange-likdeatures.

“CLEC” meansa CompetitiveLocal ExchangeCarrier.
“COLLOCATION” meanghe placemenbfequipmenin theACS’ centralofficesor
otherACS locationshy aCLEC. Physicalcollocationaffordsaccesdo dedicatedspaceto place

andmaintainequipment.With virtual collocation,ACS installs, maintainsandrepairs
equipmenthat a CLEC providesto ACS.
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“CONDUIT” is atubeor protectedrough thatmay be usedto housecommunication
cables. Conduitmaybe undergroundraboveground(for examplejnside buildings) andmay
containone or moreinner-ducts.

“CONDWIT SYSTEM”is anycombinationof ducts,conduits,manholesand handholes
joined to form an integratedvhole. Conduitsystemanay passthroughor originatein or
terminatein otherfacilities whichmaybe physicallyconnectedo theconduitsystem.

“DARK FIBER?” is fiber thathasnot beenactivatedthroughconnectiorto theelectronics
that “light” it, andtherebyrenderit capableofcarryingcommunicatiorservices.

“DUCT” is a single enclosegbathto housefacilities to provideTelecommunications
Services.

“E9 11" (ENHANCED 911 SERVICE) shall havethemeaningsetforth in 47 C.F.R.8§
54.101(a)(5).

“ELECTRONICINTERFACES” meansaccesdo operationssupportsystemsconsisting
of preorderingprdering, provisioning,maintenancandrepairandbilling functions.

“ENVIRONMENTAL HAZARD” meansany substancéhe presenceyse transport,
abandonmentr disposalof which (i) requiresinvestigation,remediationcompensatiorfjne or
penaltyunderany ApplicableLaw (including, without limitation, theComprehensive
EnvironmentaRespons€ompensatiorand Liability Act, SuperfundAmendmentand
Reauthorizatior\ct, ResourceConservatiorRecovenAct, the OccupationaBafetyandHealth
Act) or (i) posesrisksto humanhealth,orthe environmentandis regulatedunderany
ApplicableLaw.

“EXTENDED OUTAGE,” asusedin the Pre-orderingOrdering,and Provisioning
sectionof this agreements definedto be a plannecr unplannedutageduringnormal
operatinghourssuchthat TALD is unableto utilize electronicinterfacesor morethanfour (4)
consecutivebusinessours.

“FACILITY” and“FACILITIES” referto any property,equipment,oritems ownedor
controlledby any personorentity. Theterms“facility” and“facilities” include, but arenot
limited to, poles,anchorspole hardwarewires, cables strandsapparatugnclosuresor any
otheritems attachedo a poleorattachedo hardwareaffixedto orassociateavith a pole;
conduitandconduit systemsandwires, cables,optical conductorsassociatedhardware pr other
equipmentiocatedwithin a ConduitSystem.

“HANDHOLE" is a subsurfacenclosurdhat is too small for personneto enterandis

usedor thepurposeof installing, operating,maintaining,andrepairing communications
facilities.
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“INDIVIDUAL CASEBASIS (“ICB”).” ICB isan appropriatgricing methodwhen
non-standardhighly variabletechnologycombinationof servicesandproductsare available for
selectionby acustomerandwheretheres uncertaintyasto which combinationof selections
customemayfinally request.

“INNER-DUCT” is one of the single enclosegathwaydocatedwithin aduct, orburied
separatelyvithoutthe benefitof a conduit.

“LIDB” (LINE INFORMATION DATA BASE(S))shall havethemeaningsetforth in
the Local ExchangeCarrierLine Information DatabaseReportand Order,A.F.C. R.C.D.7130

(1993).

“LOCAL TRAFFIC” meangraffic that is originatedandterminatedwithin a givenlocal
calling areapr mandatoryexpandedireaservice(EAS) area.

“MAKE READY WORK” refersto all work performedorto be performedo prepare
ACS’ Poles,Inner-ductPucts,Conduits,or otherRights of Wayfor therequesteaccupancyor

attachmenof TALD’ sfacilities.

“MANHOLE” is asubsurfacenclosurahat personnemayenterand usefor thepurpose
of installing, operatingmaintaining,and repairingcommunicationgacilities.

“NETWORK ELEMENT” shall havethe meaningsetforth in 47 U.S.C.§ 153(29).

“NP” (NUMBER PORTABILITY) shallhavethe meaningsetforth in 47 U.S.C.
§ 153(30).

“NPA” (NTIMBERINGPLAN AREA) (sometimegeferredio asan areacode)shallhave
the meaningsetforth in 47 C.F.R.§ 52.7(a).

“OPERATORSERVICES”shall havethe meaningsetforth in 47 U.S.C.§ 226(a)(7).

“POLE” refersto ACS polesandanchorsanddoesot includepoles oranchorswith
respecto which ACS hasno legal authorityto permitattachment$y otherpersonsor entities.

“POLE ATTACHMENT” is theconnectionof afacility to apole. Someexamplesof
suchfacilities aremechanicahardware groundingandtransmissioncable,and equipmentboxes.

“PROVISIONING” is thetechnicalprocessvherebythe customereceiveshe services
requesteth the LSR. Provisioningof servicesandLSRswill be accomplisheth the most
expeditiousmannemvailablewith theminimumamountof disruptionto thecustomer’sservice.

“REAL TIME” meangheactualtime in which an eventtakesplace, with the reporting
on ortherecordingof theeventsimultaneouswvith its occurrence.In dataprocessingor data
communications;real time” meanshedatais dispatchedor processinghe momentit entersa
computer,asopposedo BATCH processingwherethe informationentersthe system,is stored
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andis operatedn alatertime. The elapsedime requiredor acomputeror telephonesystemnto
performrealtime tasksis determinedy its engineeredapacityandthecurrentprocessing
volume.

“RIGHTS OFWAY” (“ROW”) is therightto usethe landorotherpropertyof another
partyto placepoles, conduits,cables,or otherstructuresandequipment,orto provide passagéo
accesssuchstructuresandequipmentor thepurposeof providing TelecommunicationServices.
A ROW mayrununder,on, orabovepublic orprivate property(including air spaceabovepublic
or private property)and mayinclude theright to usediscretespacein buildings, building
complexes,orotherlocations.

“SHARED TRANSPORT”shall havethe meaningsetforth in 47 C.F.R.$
51.319(d)(1)(ii).

“SWITCH” meansa Central Office Switch asdefinedin this PARTB.

“TECHNICALLY FEASIBLE” shall havethe meaningset forth in 47 C.F.R.§ 51.5.
“TELECOMMUNICATIONS” shallhavethemeaningsetforth in 47 U.S.C.§ 153(44).

“TELECOMMUNICATION SERVICES”shallhavethemeaningsetforth in 47 U.S.C.$§
153(44).

“UNBUNDLED NETWORKELEMENT” shall havethe meaningsetforth in 47 U.S.C.
§ 251(c)(3)(with regarcto unbundledaccess).

“WIRE CENTER” denotesabuilding or spacewithin abuilding which servesasan
aggregatiorpointon a given carrier’'snetwork,wheretransmissiorfacilities andcircuits are
connectedr switched.
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PART C . ATTACHMENT I

PRICE SCHEDULE (ANCHORAGE)

Sectionl. Interim Rates

ThroughMarch 31, 2001,the ratesin Section! areinterimand refundableand subjectto
true-upat theconclusionof theforthcomingACS-GCI Anchoragearbitration(U-96-89).
Pursuanto such“truing up” processfefundswill be madefrom ACS to TALD or vice versa,as
appropriate.lf, however,newioop pricesarenotapprovediy the RCA in U-96-89before
March 31, 2001, TALD ratesfor wire loopswill be no morethanthelooprateschargedo GCI.2
Suchpost-March31, 2001 ratesarealsointerim, butnot refundable andnot subjecto thetrue-

up process.

Thus, it is the Parties’expressagreementhattheinterim priceslistedin PartC —
Attachmentl, Section! will be replacedy the pricesto be establishedetweemACS and GCI
fortheAnchoragemarketin U-96-89. ThePartiesrecognizethatthe RCA hasordereda
proceedingn that docketto establishnewinterconnectiorprices,andto replacethe prices
formerly approvedhereinby the APUC onJanuaryl4, 1997. ThePartiesexpresshagreethat,
uponthe datethe Commissiomrmakeseffectivesuchnewpricesin DocketU-96-89, thoseprices
shall automaticallyreplacetheinterim pricesnow setforth herein.” The Partiedurtheragreethat
if the pricesto be establishedn U-96-89are subsequentlynodified, throughthecourseof any
appealor challengeprby subsequerdctionofthe RCA or FCC,thatthe pricesincorporated
from that docketinto this Agreementat PartC — Attachmentl, Sectionsl and2, shallalso
automaticallybe modified accordinglyatthe sametime.

The Partiedurtheracknowledgeand agreethat, by prospectivelyincorporatingsuch
pricesto be establisheih U-96-89into this agreementACS doesnot waive, andretains,its
rights to appealor otherwisechallengeall issuesn that proceedingspecificallyincluding, but
not limited to, pricesandany andall issuegelatedto suchprices.

2 ThePartiesfurther agreethat this Agreementspecifically supersedeall termspreviouslymadeavailable,orwhich

might otherwisebe availableto TALD from the ATU-GCI Anchoragelnterconnectiorgreemenapprovecby the
CommissiononJanuary14, 1997 and the 1997 ATU-AT&T AlascomAgreementpursuanto “pick and choose”
proceduresetforth in 47 U.S.C.§ 251(i). Nothingin thisAgreementimits TALD from exercisingits right topick

and choosdrom anyotherinterconnectioragreement.

~If thenewU-96-89 priceshecomeeffectiveafterMarch 31, 2001 the newU-96-89priceswill replaceheinterim
ratesthenbeingchargedo TALD.
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NON-RECURRING

2-Wire LOOp $23.85 below
4-Wire Loop $47.70 below
NID Bundledwith Loop
Section2. Interim Ratesimpactedoy Loop Rates

ThroughMarch 31, 2001, theratesin Section2 areinterim and refundableand subjectto
the sametrue-upprocessand appellateights setforth in Section! aboveto the extentthatrate
componentare basedon ioop ratesresultingfrom the ACS-GCI Anchoragearbitration(U-96-

89).

TRANSPORT TO ENDUSER (UNE RATES FROM WC TO END USER)

DS-I (2 pair) s17.56 + 23.85perloop S.0.chg. + T&M
DS-1 (1 pair) $19.10+ 23.85~péop S.0.chg.+ T&M
UNE DSL-1 throughDSL-10(subjectto | $23.85perloop S.0.chg.+ T&M
licensingapproval)
Loop Conditioning T&M
Loop Qualification T& M
Section3. StipulatedPermanenRates
REQUIREMENTS . RATE/MONTH . NON-
RECURRING

High FrequencyPortionof Loop $3.95 S.0.chg.
(Line Sharing)
DarkFiberLoop $0.03 per foot perstrand
DarkFiber Interoffice Transport $0.03per foot perstrand

As available-currently pairINAP
to NWC
Dark Fiber-orphanedtrand $0.01 perfoot
BetweenCWC andEWC
OC-3InterofficeTransport $1,286.70/pecircuit plus Eng.,Inst., &
(TDM orATM at ACS’ option) proportional Actv. T&M

shareof interofficefiber*

OC-12Interoffice Transport $3,035.78plus proportional Eng., Inst., &

(TDM only shareof interofficefiber* Actv. T&M

= Theinterofficefiber rateof $.03/ft./fiber/monthwill be discountedby the capacityordered
dividedby the capacityof the existinginteroffice system.

TRANSPORT TO END USER (UNE RATES FROM WC TO END USER)
DS-3TiNE (initial) $1,022.98+ $.03/foot (dark fiber Eng.,Inst., &
rate) Actv. T&M
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DS-3 (Subsequenttwo) ~S&34 1~nglnst., &

Actv. T&M
OC-3 UNE ICB
ChannelinterfaceConnection InterstateT ariff
ActualMeasured.oss Study T&M
EstimatedMeasured_oss Study 1.8 hrs. @ current

laborrate

COLLOCATION
CollocationQuoteFee $2,000.00
EntranceFacility — per 100 pair $38.65 $257.16
copper
EntranceFacility - per? fibers $28.25 $514.32
CablePull _ per50 ft. (orless)of $2.36 perfoot $257.16
cable
DC Power_ per 15 ampDraw per $115.00
month
CableSpaceper50ft. cable(to 1" | $5.34
dia.)
RelayRackSpace_ per1.75” $1.09
Mounting Space
Tie CablePull andInstall — Inside $1,143.34
CustomeCustomOptions ICB
Office Arrangementcage/hardvall | ICB
end., etc.)
Building Modification ICB
Rent(w/maintenance)persq. ft $8.25
occupiedpermo.
SpaceReservatiorFee:persq.foot  $49.44
reservegeryear
LABOR RATES

Labor RatesRate/Hour
Installation Foreman $ 87.62
GeneralPlantTechlll $87.46
GeneralPlantTechll $ 89.45
SubForeman $ 87.92
InstallerRepairman $83.01
Dispatch/ControClerk $62.10
PlantServiceForeman $ 88.48
GroupAssigner $ 89.45
Line Assignerl| $ 83.55
Line Assignerl $77.36

24




FacilitiesLocateClerk

$ 62.55

ServiceOrderClerk $60.82
SupervisoCO Switch Engineer $77.48
EngineeringAssistant $ 50.27
NetworkDesignAssistant $52.37
NetworkDesignEngineer d 12.92

[ NetworklInstallationForeman $64.60
NetworkInstallationTech $ 75.43

[ Network SwitchingForeman $80.17
Network SwitchingSub-Foreman S77.03
Network SwitchingTechnician S74.79

| EngineeringSupervisor $61.32
Circuit DesignEngineer $68.33
TransmissiorEngineer $72.62
SwitchingEngineer $72.11

| EstimateEngineer $ 102.81
Engineering-oreman $110.38
PlantEngineerl $ 106.92
PlantEngineer $101.84
Alr Pressurd=ngineer $ 104.97
Records€Engineer $97.70
Engineerind ech $ 92.87

[Line Foreman $ 108.17
CableSplicing Foreman $107.27
CableSplicer $101.68
Lineman $ 104.08
LeadConstructionClerk $ 82.76

[ ConstructionClerk $ 80.08

[ OSPMaintenancdoreman $ 107.27
OSPMaintenancdech $101.78

[Apprentice $ 96.88
Facilities Supervisor $71.47
Facilities Engineer $ 70.58
ContractServicesAdministrator $ 58.75
FacilitiesProjectSpecialist $ 52.02
Facilities Maintenancéoreman $ 76.61
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Customer ServiceRep $69.17
Line Assignerll Inside $81.30
Clerk Stenographerll $73.38

NUMBER PORTABILITY

NumberPortability(LRN Method) InterstateTariff InterstateT ariff
MULTIPLEXING & DEMULTIPLEXING

M 1/0(DS-0to DS-1/DS-1to DS-0) $182.83 [Eng.,Inst., &
Actv. T&M

M 3/1 (DS-1to DS-3/DS-3to DS-1) $221.51 Eng.,Inst., &
Actv. T&M

MOC-3IDS-1(DS-1to OC-3/0C-3  $1,205.94 Engtnst, &

to DS-1) Actv. T&M

MOC-12IDS-3(DS-3to OC- ICB ICB

12/0C12to DS-3)

MOC-12/0C-3 (OC-3to OC-12/0C ICB ICB

to OC-3)

DIGITAL ACCESSCROSYCONNECTSYSTEMS (DACS). ICB|PRICING

DACS Port: DS-1 $64.78 T&M

DACS Port: DS-3 or STS-1 ICB ICB

DACS Cross Connect: DS-0 ICB ICB

NON-RECURRING CHARGES

ServiceOrders N/A $24.00

PremiseVisits N/A $40.00

Line Connection N/A $18.00

CROSS CONNECTION CHARGE

DS-3toDS-3 N/A $55.86
DS-ltoDS-1 N/A $4.71
DS-OtoDS-0 N/A $1.83

BILL AND KEEP

Local to local traffic including ISP
basedon bill & keep

WHOLESALE

Wholesalediscount 26% (seePART C Attachmentl) n/a
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TANDEM SWITCHEDTRANSPORT

SwitchedFacility
Switching
SwitchedTermination
Local Circuit Switching
PackeSwitching

InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff
ICB

COMMO®N CHANNEL SIGNALING

SignalingMileage Facility
SignalingMileage Termination
SignalingEntranceFacility
STPPort

800Query

Network Connection

InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff

InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff
ICB

InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff
InterstateT ariff

PROVISIONING WHOLESALE $10.00
SERVICES"As is”
Section4. PermanenRatesPotentially Subjecto Adjustmen?

ADDIT|IONAL UNE ELEMENTS :
REQUIREMENTS RATE/MONTH NON- :

RECURRING

Pole Attachments $39.18 N/A
Inner-ductperfoot $0.0229
Conduitperfoot $0.0687

ThePartiesagreethatif andwhenthe RegulatoryCommissionof Alaskaadoptsa methodologyfor pricing pole
attachments(including innerductandconduit) that methodologywill be usedto determinenew priceswhich will

automaticallyreplacethe priceslistedin this s

ection.
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PART C. ATTACHMENT II

LOCAL RESALE

Section 1. TelecommunicationServicerovidedor Resale

1.1 At therequesf TALD, andpursuanto therequirement®ftheAct, andFCC
andCommissionRulesandRegulationsACS shall makeavailableto TALD for resale
TelecommunicationServiceghat ACS currently providesor may provide hereafteratretail to
subscribersvho arenottelecommunicationsarriers. The TelecommunicationServices
providedby ACS to TALD pursuanto this Attachmentl arecollectivelyreferredto as“Local

Resale.”
Section?2. GeneralTermsand Conditions

2.1 Wholesalediscount. TALD’s wholesalaliscountfor Local Resales setforth in

PARTC . Attachment of this Agreement.

2.2  ContractServiceArrangementsSpecialArrangementsand Promotions.ACS
shall offer for resalewith the wholesalediscountll of its TelecommunicationServices
availableatretail to subscribersvho arenot Telecommunication€arriers,ncludingbut not
limited to ContractServiceArrangementgor ICB), Special Arrangementgor ICB), and
Promotionsin excessof ninety (90) days,all in accordancevith Act, FCCand Commission
Rules,Regulationsandtariffs. In thosecaseswheretariffs or specialcontractsprovidefor term
andlorvolume discountsthe wholesaleate will be thelesserof twenty-six percent(26%) off
full retail orfifteen perceni(15%) off the termand/orvolume discountedate.
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PART C . ATTACHMENT Il

NETWORK ELEMENTS

Sectionl. General
The NetworkElementscoveredby this Agreementincludeall NetworkElementghat

mustbe unbundledunderthe currentaw in effectat thetime of signingthis Agreement.
Section2. Loop

2.1 Definitions.

2.1.1 A “Loop” is atransmissiorpathbetweerthe maindistributionframe,or
its equivalentandthe demarcatiorpointat acustomer'premises.This includes,but is not
limited to, two-wire copperor carrierderivedanalogvoice-graddoops, andtwo-wireloops that
areconditionedo transmitthe digital signalsneededo provideservicessuchasISDN, xDSL,
andDS-1. Sub-loopNetworkElementswill bedevelopedaseduponrequirementsmposedoy
law at thetime oftherequest.

2.1.2 Unbundled.ocal Loop (“ULL") Types.

2.1.2.1 Analog2W Loop: A two-wire copperioop or carrierderived
transmissiorfacility thatmeetstheperformanceandmaintenanceesponseequirementéistedin

Table2.1.

2.1.2.2BasicratelSDN Loop: A two (2) wire copperloop which supports
digital transmissiorof BasicRatelSDN serviceand meetsthe performanceand maintenance

responseequirementof Table2.1.

2.1.2.3FIDSL Loop: Two(2) pairof copperloops(four-wires)which
supportdigital transmissiorof HDSL signalsand meetthe performanceand maintenance
responseequirementsof Table2.1. HDSL serviceprovidesfor bi-directionaltransmissiorof
dataat speedsip to 1.544Mb/s.

2.1.2.4ADSL - Low Speed_oop: A two-wire copperioop which
supportsdigital transmissiorof ADSL low speedsignalsand meetgheperformanceand
maintenanceesponseequirement®f Table2.1. ADSL low speedserviceprovides
asymmetricatransmissiorof up to 1.54 Mb/s downstreanandup to 512 kb/s upstream.

2.1.2.5ADSL - High Speed.-oop: A two-wire copperioop which
supportsdigital transmissiorof ADSL high speedsignalsandmeetsthe performanceand
maintenanceesponseequirement®f Table2.1. ADSL high speedserviceprovides
asymmetricatransmissiorof up to 6 Mb/sdownstreanandup to 1.54 Mb/s upstream.
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2.1.2.6SDSL Loop: A two-wire copperioopwhich supportdigital bi-
directionaltransmissiormf SDSL signalsand meetstheperformanceandmaintenanceesponse
requirementof Table2.1. SDSL (symmetricorsingle pairdigital subscribetoop) supports
symmetricalupstreanmand downstreantatarates.

2.1.2.7HDSL-2 Loop: A two-wire copperioop which supportdigital
transmissiorofHDSL signalsand meetstheperformanceand maintenanceesponse
requirementof Table2.1. HDSL-2 Loop serviceprovidesfor bi-directionaltransmissiorof
dataat speedsip to 1.544Mb/s.

2.1.2.8MVL Low-SpeedLoop: A two-wire copperloop which supports
digital transmissionofMVL signalsand meetgheperformanceand maintenanceesponse
requirementdisted in Section2, Table2.1. MVL Low-Speedserviceprovidesbi-directional
transmissiorof dataat speedsip to 192 kb/s nominally.

2.1.2.9MVL Medium-Speedioop: A two-wire copperioop which
supportdigital transmissiorof MVL signalsandmeetsthe performanceand maintenance
responseequirementdistedin Section2, Table2.1. MVL Medium-Speederviceprovidesbi-
directionaltransmissiorof dataatspeedsip to 384 kb/snominally.

2.1.2.10MVL High-Speed.oop: A two-wire coppelioop which supports
digital transmissiorof MVL signalsand meetsthe performanceandmaintenanceesponse
requirementdisted in Section2, Table2.1. MVL High-Speedserviceprovidesbi-directional
transmissionof dataatspeedsip to 640kb/s nominally.

2.1.2.11SHDSL Loop: A two-wire coppelioop which supportgligital
transmissiorof SHDSL signalsand meetsthe performanceand maintenanceesponse
requirementdistedin Table2.1. SHDSL serviceprovidesforsymmetricaltransmissiorof data
atspeedsip to 2.36 Mb/s.

2.1.2.12FutureDSL Loop types: As newservicesandtechnologies
evolve(e.g.VDSL) requiringloopswith performancemetricsnotsetforth in Table2.1, the
partiesagredo jointly definetheloop specificationand maintenanceesponsdimes.

Table2.1
LOSS BRID
CHAR | @ TAP
ORDERING TECHNICAL | CHAR. ALLOWE
CODE LOOP TYPE [ STANDARD FREQ.| FREQ. [ NOISE D
VG Analog 2W N/A 1 kHz | <8dB |[<20dBrn | YES
C
DSL-1 Basic Rate ANSIT1.601 40kHz [ <42dB | <40dBrn | Note5
ISDN and TR-NWT- E Filter
MVL — Low 000393Note 8
Speed
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L)SL-2 HDSL(1.5 ANSIT1EL4 196 <35dB <40dBrn | Note~
Mbps) TR 28 kHz F Filter
SDSL(768 ITU G.991.1
kbps) TA-NWT-
001210 o
DSL-3 ADSL_ Low ITUG.992.2 300 <60dB <40dBrn  Noteb
Speed (Formerly kHz GFilter
G.lite)
DSL-4 ADSL _High [ITU G.992.1 11 <77dB | <40dBrn | Note5
Speed ANSIT1.413 MI-1z G Filter
ISS.2
DSL-5 SDSL4 Lines | TBD 65 kHz | <46dB | TBD Note 5
F Filter
DSL-6 SDSL6Line |TBD 98 kHz| <41dB | TBD Note5
F Filter
DSL-7 HDSL-2 ANSITIEL.4 196 <35dB | TBD Note5
Note9 HDSL?2 kHz F Filter
DSL-8 MVL - Med. |[ANSIT1.601 40kHz [ <34dB | <40dBrn | Noteb5
Speed TR-NWT- E Filter
000393
Note 8
DSL-9 MVL _ High ANSIT1.601 40 kHz | <20dB | <40dBrn | Noteb
Speed TR-NWT- E Filter
000393
Note 8
DSL-10 SHDSL 192 ITUG.SHDSL |TBD |TBD TBD Note5
kbpsto (Working Title)
2.32 Mbps

Thefollowing notespertainto Table2.1

Note 1:

Note 2:

Note 3:

Note 4:

Note 5:

All loop typeswill meetlEEE 820-1984standards.

All loop typeswill havealongitudinalbalanceof60 dB minimum.

All loop typeswill be free ofunwantedgroundsJooseconnectionsandforeign

DC voltages.

With the exceptionofthe Analog2W loop, all loop typeswill be maintainedree

of loadcoils andany typeof pair-gainequipment.

With theexceptionof the Analog2W loop, total bridgetapnot to exceed2,500ft.
with no singlebridgetap greatethan2,000ft. andno bridgetapwithin 100 ft. of

eitherend.
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Note®6: All loop typeswill be annotateih ACS-ANC'’s facilities databaseby ioop type
forcableandspectralmanagementurposes.

Note 7: E Filter: 1 kllz — 50 k}Iz
FFilter: 5 kHz _ 245kHZ
GFilter: 20kHz— 1100kHz

Note 8: Thesestandardseferencedrefor ISDN BRI. ParadyneV'VL is proprietary.
However,MVL equipmenttomplieswith the frequencyandsignalpowerimits
andoperatesvithin the permissiblepowerspectraldensitymaskforISDN BRI
equipmendefinedin ANSIT1.601. ParadyneViVL wasgranted=CC Part68
compliancebasediponthis technicalspecificationconformance.

Note 9: HDSL-2 asit existsin pre standard/ersiondy somemanufacturergsuchas
PairGain)s listedherein DSL-7 with the sameparameterasDSL-2. FIDSL-2 is
listed separatelyto allow for change®nceANSI T1E1.4HDSL?2 is finalized.

Note 10: As newservicesandtechnologieevolve(e.g. VDSL) requiringloops with
performancametricsnotlistedin this table or asthe specificationchangeor
evolvefor thosetypesof DSL listed, the partiesagreeto work togetheto jointly
definenewor modify currentlylistedloop specificationsandmodify the entriesin
this tableasnecessaryo meetthe servicerequirementgor eachloop type.

2.2 Line Sharing.Line sharingis aUNE providingunbundledaccesdo thehigh
frequencyportion of the loop networkelement. ACS will offer this elementasdefinedin 47
C.F.R.851.319(h) baseduponthe requirementofapplicablelaw at thetime of the request.
Shared.ine meanghe provisionof xDSL-basederviceby aLEC andvoice bandserviceby
anotheLEC on thesameioop. A sharedine loop is aDSL-qualifiedloopthat will meetthe
performanceand maintenanceesponseequirementsistedin Table2.1 for thetypeof DSL
serviceprovided. [Presentlythe only knownDSL technologieshat supportShared.ine
provisioningare High-speedandLow-speedADSL and certaintypes of SDSL (Paradyne’sMVL
andLucent’'sSuperline).In thefuture otherDSL typesmayalsosupportShared.ine
provisioning.]

2.3 DSL - OualifiedLoops.
2.3.1 General:

A DSL-qualified TINE Loop is any of theloop typesasdefinedin the IINE
definitions, “Section2, Loop,” with the exceptionofthe loop type“Analog 2W.”

2.4  Theactualloop facilities providing theseservicesmayutilize various
technologiesor combination®f technologies.To theextentTALD requiresan Unbundled.oop
to provideISDN, DSI, xDSL or otherinternationalTelecommunicationtnion (ITU)
recommendatioor AmericanNational Standardsnstitute (ANSI) standardevel digital
servicesjoop conditioning maybe required. Conditioningchargeswill applyto conditionioops
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to ensurethenecessaryransmissiorstandardsre satisfied. ACS’ soleobligationis to provide,
whereavailable,loopsthatmeetthespecificationsinterfacesandparameterdescribedn
appropriategechnicakreferencestecommendationer standardslocumentsor the level of
servicepurchased ACS doesnot warrantthat Unbundled_oops arecompatiblewith any
specificfacilities or equipmenbr canbe usedfor any particulapurposeor service. ACS, in
orderto properlymaintainand modernizehe network, maymakenecessarynodificationsand
changego thenetworkelementsn its network on an asneededasis. ACS maintainghe right
andresponsibilityto managethe spectrumwithin eachbindercable. ACS maydenyTALD’s
requestor an unbundledoop whenthe typerequestvould causeservicedegradatiorwithin one
of ACS’ cables. TALD will orderthe particulargradeof servicedesiredin a particuladoop
(e.g.,ISDN-BRI,PRI,ADSL, HDSL, DSI, etc.)sothatthe ioop maybe engineeredo meetthe
appropriatespectruncompatibility requirements.If TALD ordersachangen thegradeof
serviceof aparticularloop e.g.changingfrom ISDN serviceto ADSL, and ACSfinds that it is
nottechnicallyfeasibleto providethe newlevel of serviceto TALD, ACS will notify TALD that
it is unableto meetTALD’s request. TALD maynot usetheioopto provide a servicethat
exceedsheorderedengineeredapacityofa medium. If applicable,constructioncharges
-pursuanto ACS’ Local ExchangeTariff may applyto theconstructiorof newunbundledoops
orderedoy TALD.

Section3. PacketSwitching

3.1 PacketSwitching. PacketSwitchingis definedasthefunction ofrouting
individual dataunits, framescells,or “packets,”’basedon addres®r otherroutinginformation
containedn the packets.PacketSwitchingmustbe offeredonly in thelimited circumstances
describedn 47 C.F.R.§ 51.319(c)(3). If neededrequirementsvill be developedaseduponthe
requirementf applicabldaw at thetime of therequest.

Section4. Interoffice Transport
InterofficeTransporincludesOC-3,0C-3cATM, andOC-12 SONET servicesas well

asdarkfiber. Interoffice Transports provisionedusingeitherTDM or ATM at ACS’ option.
4.1 SharedTransport. SharedTransporis transmissiorfacilities sharedoy morethan

onecarrier,including theincumbentLEC, betweerendoffice switches,betweerend office

switchesandtandemswitches and betweentandemswitchesin theincumbentEC’s network.

4.1.1 ACS shall offer, whereavailable,SharedlransportatDS-0, DS-1,DS-3,
STS-1,0C-3,andOC-12circuits.

4.1.2 ACS shall beresponsibldor theengineeringprovisioning,and
maintenanc®f the underlyingequipmentandfacilitiesthatare usedto provide Shared
Transport.

4.1.3 ACS shallnot be requiredto purchasend provisionadditionalequipment
for the sole purposeof providingsharedransporto TALD orany otherCLEC.
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4.2  Dedicatedlransport.

4.2.1 TechnicalRequirementsWheretechnologicallyfeasibleACS shall offer

Interoffice Transportonsistenwith the underlyingtechnologyasfollows:

4.2.2 WhenACS providesa SONEToran ATM Interoffice Transportcircuit,
the entire designatedransmissiortircuit shallbededicatedo TALD designatedraffic. An
interofficetransportcircuitis limited by the physicalconnectiorbetweertwo (2) pointto point

endoffices wherefacilitiesexist. If aninterofficetransportcircuitis requestethetweentwo (2)
non-pointto point, directly connecteaffices, thenTALD will be requiredo purchaseamultiple

circuits on theshortesnon-directroute,wherefacilitiesareavailable,in orderto completethe
interofficetransport.(i.e. thereis currentlyno pointto point, direct, interofficetransportetween
WWC andEWC. If TALD wantsinterofficetransportbetweenWWC and EWC, it would need
to purchasea circuit betweeWWWC andNWC andan additionalcircuit betweerNWC and

EWC, including the associatednileagecharges.)

Interofficefiber optic transportateof $0.03 perfiber strandfoot permonthwill
be proratedbasedupontheTALD capacityordereddivided by thecapacityof the shared
interoffice facility. Ring architecturgrotectionis notprovidedwith SONETor ATM interoffice
transport.

4.2.3_ WhereSONETorATM facilities andappropriatenetworkresourcesire
technicallyfeasible,sACS shalloffer Interoffice TransporatOC-3 and OC-3clevel usingeither
TDM orATM atACS’ option. Transportoveran OC-12 will only be provisionedising, where
available,aTDM platform. The ATM transportwill consistof asingleconstanbit rate(CBR),
permanentirtual path(PVP), atthe STS-3cpayloadcapacity. ACS doesnot guaranteanycell
delayvariationon theATM bandwidths.

Section5. Dark Fiber
As afeature,function,or capabilityof both the loop andinteroffice transporfacilities,
darkfiberis anetwork elementhat incumbentocal exchangearriersmustofferto competitive

localexchangecarrierson an unbundledasispursuanto theFCC’s Third ReportandOrder,
FCC99-238(rel. Novembers, 1999)and subsequentelatedordersand decisions.

51 GeneralProvisions.
5.1.1 ACSshallmakedarkfiber available,asrequiredby applicablelaw, thatit

meetsthefollowing requirementssingle mode,non-dispersiorshifted,with maximumloss of
0.40dB/km at 1310 nm and0.25 dB/krn at 1550 nm.

5.2 RequestdorDark Fiber.

~This languagds notintendedto expandhe Parties’rightsor obligationswith respectto provisionof interoffice
transportbeyondthoserequiredby law, includingrelevant-CCorders.
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5.2.1 A requestordark fibermustbe submittedto ACS in writing. At a
minimum, the requesmustinclude:

5.2.1.1The physicalstartingand endingpoints (suchasan interconnection
panelin awire center,ora manholeor handholan theoutsideplant) of eachdark fiberpair.

5.2.1.2The proposednethodof connection(spliceor connector)}o each
dark fiber pair.

5.2.1.3The dateeachdarkfiber strandis requestedo be connected.
5.2.1.4Thelength of time eachdark fiber pair will be required.

5.2.2 Within five (5) businesslaysof receiptof arequestor dark fiber, ACS
will assignaSPOCwhowill workwith TALD in processingherequest. ACS will respondo

requestgor dark fiber within ten (10) businesslaysof receipt, wherean answeis basedupon
informationcontainedn ACS records,andin twenty (20) businesslaysfor afield-basedanswer.

5.2.3 Within thirty (30) businesslaysofreceiptof writtenconfirmationfrom
ACS that ACS canaccommodat@ALD’s darkfiberrequest,TALD mustsendwritten
confirmationto ACS of its intentto leasethedark fiberreserved.

5.2.4 Within ten(10) businesslaysof the dateACS receivesTALD’s written
confirmationof intentto leasereservediark fiber, ACS and TALD mustconductan engineering
and constructiormeetingto discussconnectiordetailsandto confirm the dateofconnection.

5.2.5 Disputesaboutdark fiber availability maybe resolvedhroughDispute
ResolutionunderPART A, Section23.

Section6. Multiplexing and Demultiplexing

6.1 Multiplexing — The aggregatioroftwo (2) ormorechannel®nto asingle
transmissiorfacility. The combiningofseverallower fixed-bandwidthchannelsnto a single
channelwith bandwidthequalto the sumof the individual channelglus any overhead.
Multiplexing alsoincludesdemultiplexingwhich is theprocesof breakingdown acomposite
signalinto its constituenparts. Forexample multiplexingcanbe the aggregationof multiple
DS-1 signalsintoaDS-3. De-multiplexingis the reverseprocess.Multiplexing canbe ordered
asM1/0, M3/l, MOC-3IDS-1,MOC-12/DS-3,and MOC-12/0C-3.

6.2  M1/0 Multiplexing - The aggregatiorof multiple DS-0 channelsnto a singleDS-
| serviceandvice-versa.

6.3  M311 Multiplexing - The aggregatiorof multiple DS-1 channelsnto a singleDS-
3 serviceandvice-versa.

6.4 MOC-3/DS-1_ Theaggregatiorof multiple DS-1 channelsnto asingle OC-3
serviceandvice-versa.
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6.5 MOC-12IDS-3- Theaggregatiorof multiple DS-3 channelsnto a single OC-12
serviceandvice versa.

6.6 MOC-12/0C-3- Theaggregatiorofmultiple OC-3 channelsnto asingle OC-12
serviceandvice-versa.

ACS shall providemultiplexingand demultiplexingas listedin PART C . Attachment.

Section7. Digital AccessCross-Connecbystems

7.1  DACS (Digital AccessCross-connecsystem)- An intelligentsoftware-based
network elementusedto administeithe assignmenof channelbandwidthon digital facilities. It
is essentiallya “switch” for which electroniccross-connectionare establishedia an
administrativgorocessandis appropriatefor supportingsemi-permanentonnections.
Interconnectiorio aDACS will be viaDS-1 or DS-3 ports.

ACS shallprovidedigital accessross-connectystemsaslisted in PARTC . Attachment
l.

Section8. Signaling NetworksandCall-RelatedDatabases

8.1  ACS shallprovide,andshall not impair, TALD non-discriminatoraccesgo
signalinglinks, Signaling TransferPoints(STPs)and ServiceControl Points(SCPs),if any,on a
stand-alonéasis. The SS7networkincludes butis not limited to, signaling links and STPs.

8.2  ACS shallprovide, andshallnot impair, TALD non-discriminatoraccesgo
SCPsandcall-relateddatabasesf any, including, but notlimited to, NumberPortability

databaseand CallingName(CNAM) database.

8.3  Nondiscriminatoryaccesso ACS’ SS7networkshallfully supportthe functions

of all othernetworkelementsonnectedo theACS SS7network. Theseincludelocal
switching,local tandemswitching,and servicecontrol points.

8.4  Connectionto ACS’ SS7networkelementswill bein accordancwith industry
standardsisingthe appropriatdink settypes. TALD mayconnectto any one ormoreof ACS’

SS7networkelements.
Section 9. OperationsSupportSystems

ACS shall provideaccesdo OperationsSupportSystemsassetforth in PARTC -
AttachmentV.
Section10. Maintenance, Testingand Repair

10.1 It is agreecbetweenmALD and ACSthat any changemaintenancetestingor
repairon any Telecommunication§$ervicesorunbundledNetwork Elementserving TALD or
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TALD customersvill be performedwvith a minimum of disruptionof serviceand at paritywith
that which ACS providesfor itself orits customers.

10.2 ACS shallprovide TALD emergencyestoralmaintenanceandrepairon the
samescheduleéhat ACS providesto its owncustomers.

10.3 ACS will ensurethatUnbundled\etwork Elementsaremaintainedandrepaired
to meetthe transmissiorcharacteristicappropriatefor the type of UNE that TALD orderecand
is payingfor on arecurringbasis. ACS will repairsuchUNESs consistenwith similar network
elementdor its owncustomers.

10.4 ACS shallproviderepair,maintenancendtestingfor all Telecommunications
Servicesand Unbundled\etworkElementsn accordancavith the termsandconditionsof this
Agreementandconsisteniwith its provisionofserviceandrepairto itself.

10.5 ACS shalldispatchmaintenancelispatchpersonnefor TALD elementsand
serviceon the samescheduléo that whichit providesits ownsubscribers.

10.6 All ACS employeesorcontractorsvho performrepairservicefor TALD shall
follow ACS standargroceduresn all theircommunicationsvith TALD subscribersThese
proceduresnd protocolsshall ensurethat: (1) ACS employee®r contractorsshall perform
repairservicethat is consistenwith thequality providedto ACS subscribersand(2) trouble
callsfrom TALD shallreceiveresponsdime priority thatis consistenwith that of ACS
subscribersind shallbe handledin anondiscriminatorynanner.

10.7 ACS shallprovide TALD with schedulednaintenanceincluding, without
limitation, requiredand recommendedaintenancetervalsand proceduresfor all
TelecommunicationServicesand Unbundled\etworkElementsprovidedio TALD underthis
Agreemenequalin quality to thatcurrently providedby ACS in themaintenancefits own
network.

10.8 ACS shallgivereasonabladvancedoticeto TALD of all non-scheduled
maintenancerotherplannedhetworkactivities to be performedy ACS on any network
element,ncluding, withoutlimitation, any hardware equipmentsoftware, or systemproviding
servicefunctionalitywhich maypotentiallyimpactTALD subscribers.

10.9 On all misdirectectallsfrom TALD or ACS subscribersequestingepair,the
Partiesshall providethe subscribewith the correctrepairtelephonenumberand offer to transfer

the call.
10.10 An “emergencynetwork outage”is definedasan outageaffectingtwenty-five

(25%)of the network. ACS and TALD shallnotify the other'srepaircenterimmediatelyof any
emergencyetworkoutage.
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Sectionll.  ServiceSuspensions/Restorations

UponTALD’s requesthrough Suspend/Restof@rder, ormutually agreeduponinterim
procedureACS shall suspendr restorethefunctionality of any UnbundledNetworkElement,
feature,function,orresaleserviceto which suspend/restoiie applicable. ACS shall provide
restorationpriority on a pernetwork elemenbasisin amannethatconformswith any
applicableregulatoryrulesandregulationsor governmentequirements.
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PART C . ATTACHMENT IV

v IR-~LUNTERCONNECTION AND OPERATIONAL REQURE~H1\

Sectionl. Procedures

1.1 Contactwith Subscribers.ACS and TALD shall actasthe single point ofcontact
for theirendusers’serviceneeds. TALD shall makeit clearto its subscribershat TALD is their
serviceprovider. ACS and TALD shallprovideappropriatereferraldo subscriber®fthe other
carrierinquiring aboutservicesor productsof theothercarrier. Both companiesshall instruct
theirpersonneto not disparagehe other’s productsorservicesduringsuchcontacts.

1.2 Expedite.EscalationandDisasterProcedures.The Partiesrecognizethat
unforeseeableremergencygircumstancemayrequireexpeditedesponsegimes and/or
escalatiomprocedures.ACS andTALD shall provideescalatiorand expeditemethodsand
proceduresconsistentwith currentpracticeswhich maybe invokedatanypointin theService
Pre-OrderingQrdering,Provisioning,Maintenanceand SubscribetJsageDatatransfer
processef facilitate rapid andtimely resolutionforissuessurroundingcustomeservices,
orders,ordisputes. Within thirty (30) daysafterRegulatoryCommissionof AlaskaApproval of
this Agreement ACS andTALD will provideto eachotheracontactlist for handlingsubscriber
andothermattersrequiringattention/resolutiooutsideof normalbusinesgrocedures. ACS and
TALD shallnotify eachotherof any changedo its contactlist at leastone (1) weekbeforesuch
changesareeffective. No laterthanthirty (30) daysafterRCA approvabfthis AgreementACS
andTALD shallprovideeachotherwith contingencyplansforthosecasesn which normal
processesdnterfaces,or systemsare inoperable. ACS will also provide contingencyplansfor
thosecasedn which ACS’ Unbundled\etwork Elementsfeaturesfunctions,andresale

servicespurchasedby TALD areinoperable.

1.3 Subscriberof Record. ACS shallrecognizeTALD asthe billing Subscribeof
Recordfor all Network Elementr servicesfor resaleorderedby TALD andshall sendhll
notices,nvoices,andinformationthat pertainsto suchorderedservicesdirectlyto TALD.
TALD will provide ACS with addresset® which ACS shall sendall suchnotices,nvoicesand

information.

1.4  ServiceOfferings. In responsdo aBonaFide Requestfollowing any public
noticerequiredoy law ofchangedo ACS’ network, ACS shall provide TALD with accesdo any

newservice featureandfunctionassoonasit is installed, tested priced andavailablein the
network.

15  EssentialServices.ACS shall providepriority emergencyestoralfor TALD
essentiakbervicelinesin anondiscriminatorynannerelativeto ACS essentiakervicelines.
Within ninety (90)daysofRCA approvalof this agreementACS andTALD shallagreeon a
conm-~iodefinition of essentiakervicelines. Servicerestoralwill be consistentwith applicable

stateor federallaw andregulations.
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1.6  TTY/TDD. ACS shall cooperatewith TALD to provide Telecommunications
Servicesat parityto serveTTYITDD subscribers.

Section2. Local Carrier ServiceCenter(LCSC)/SinglePoint ofContact(SPOC)

ACS andTALD shall provideaLocal CarrierServiceCenteror equivalentwhich shall
serveas a SinglePointof Contact(SPOC)for proceduresoncerningall activitiesinvolvedin
the orderingandprovisioningof ACS’ unbundled\NetworkElementsfeaturesfunctions,and
resaleservicesor switchingcustomerdetweemetworks. This SPOCmustbe staffed
adequatelyo respondn the sametime frameTALD or ACS respondo retail or specialcontract
customerdortelephoneanswetimes, orderentry,confirmationscompletionsdue dates,
repairs,etc.

Section3. Modification, Enhancemenbr DevelopmenbfNew Methods,Manual or
Electronic

The Partiesrecognizethatchangedo methodsprocessesandprocedureswill occuras
improvementgo systemsbecomeavailable. WhenevelACS determineghatthe methods
describedhereinneedto be upgradedit will provideTALD noticesufficientfor TALD to make
necessarghangego takeadvantagef anyimprovements.ACS will alsodiscusswith TALD
implementationtimeframesandaccommodatd ALD’s reasonableeedsonsistentith ACS’
obligationsto othercustomers.

Section4. Changesin Services

ACS will provideareasonableoticeperiodfor changes/discontinuatianf servicesso
thatTALD hasan opportunityto makethe necessarynodificationsto its ordering,billing, and
customeiservicesystemsandso that it canprovide sufficient customenotification regarding
any changes.

Sectionb. Accesdgo CustomerData

5.1  Accessshall be providedto the customedatafor any TALD or ACS subscriber
without requiringproductionof a signedLetterof Agency(LOA), basedon the blanket
representatiothatthe subscribetasauthorizedhe requestingartyto obtainsuchdata. ACS
andTALD havetheright, atanytime, to audit aclaimthat avalid LOA exists. Uponfive (5)
businesslays’ notice, ACS or TALD shall produce githerin personor electronically,a copy of
the valid LOA. If adisputearises,andtheDisputeResolutionprocesslescribedn Section23 of
PART A is invoked,neitherTALD norACS will block, disconnecbrdenyaccesgo customer
data,electronicorderprocessingprovisioningof servicesor any otherprocessesr procedures
definedin this agreementluring the Dispute Resolutionprocess.

5.2  View CustomeRecord.
Within ten (10) daysofRCA approvabf this Agreement ACS will provide aprocesdor

TALD to obtaincustomedata. For informationrequestsACS agreego providethe datawithin
one (1) businesslay using this process. ACS will providedatafor a maximumof five (5)
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account®r fifty (50)linesperday. If requestsexceedive (5) accountsorfifty (50)linesper
day, TALD andACS shallnegotiatehereturndates.

53 ServiceAddressValidation.

Wherethe serviceaddresss determinedo beinvalid, ACS will provideTALD with
existing alternativedor the addressentto ACS. WhereTALD is unableto validatean address
it believeso be correct,ACS agreedo workwith TALD to resolveany respectivesystems
discrepanciesnd determinghecorrectaddress.

Section®6. Digital Loop Qualification

Underthis AgreemenfTALD mayrequesioopsto providelSDN, DSI, xDSL or other
digital loopsthatcomply with Internationallelecommunications/nion (ITU) recommendations
or AmericanNational Standardgnstitute (ANSI). Suchloops maynotbe availableto any
particularlocation,and mayrequireconditioningby ACS prior to use. To determindf it is
likely thataparticuladoop will requireconditioning, TALD canorderastudy of the loop
transmissiorcharacteristicsACS will provideresultsto TALD within the sametime frameit
providesstudiesto serveits own orothercustomers Regardles®f studyresults,ACS doesnot

warrantthat aloop will be capableof supportinganyparticularservice.
Section 7. Loop TestingStudiesand Information

7.1  Consistentvith Section8 below, ACS shall provideto TALD nondiscriminatory
accesgo thesamedetailedinformationabouttheloop that is availableto ACS sothatTALD can
makean independerjudgmentaboutwhethertheloop is capableof supportinghe advanced
servicesequipmeniT ALD intendsto install. At a minimum, ACS mustprovideto TALD the
sameunderlyinginformationthat ACS hasin anyofits owndatabaseer otherinternalrecords.

7.2 Loop Qualificationand Conditioning.

7.2.1 TALD mayordera“paper” transmissiorstudyto any serviceaddresso
determinghefeasibility of thataddressupportingDSL service. Such“paper” transmission
study (hereinaftereferredto as“EML study”) consistsof arecords-onlyreview,is as accurateas
therecordsatthatpointin time, andis performedafterreceiptof thefee agreedo in PartC
Attachmentl. An EML will be performedoy ACS-ANC from its outsideplant recordsandwill
includethecableplant make-upoftheioop to the specific serviceaddressummarizingsuch
items aswire gaugeandtypesby sectionanddistancethepresencef bridgetap(s),their
locationsandlengths,and presencef loadcoils orany othertransmissiorequipmenthat could
affecttheperformanceof DSL ontheloop, andanEstimatedMeasured_oss(EML) analysisof
theloop. EML analysiswill be computedfor all characteristidrequenciedistedon Table?2.1,
for all typesof DSL services.

7.2.2 If serviceto a specificaddresss not feasibledueto the presencefload
coils, TALD mayrequesin estimatdrom ACS-ANC forthe costof removalofthe loadcoils
andthetimeframein which loadcoilscanbe removed.
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7.2.3 Basednthe outcomeofthe EML analysissuchanalysisto havebeen
performedwithin thepreviouseighteen(18) months, TALD mayorderoneormoreDSL-
gualified UNE Loopsto a specificserviceaddress.TALD in its orderwill specifythetype of
DSL loop(s)neededand whetheror not theDSL loop will be provisionedasa SharedLine DSL.
In its orderto ACS-ANC, TALD will alsospecifyif it wishesto haveACS-ANC performline
conditioningin the form of bridgetap and/oroad coil removal. Basedupon ioop testingresults,
TALD may orderloop conditioningon aparticuladoop. Loop conditioningis providedafter
TALD hasorderedanEML studyasdescribecaboveand authorizespaymento performthe
conditioning. ACS-ANC will determinghe availability of cablepairsto the servicdocationand
whetheior not thelocationcanbe servedwith therequestedSL service/loop.

a. If cablepair(s)areavailableandtheEML indicatestheloop(s)will
meetthe specificationgor the type of loop orderedwithout line conditioning,ACS-ANC will
provideafirm ordercommitment(FOC) datewithin one(1) businesslay.

b. if the serviceaddressannotbe servedbecausef “no outside
plant” conditions, ACS-ANC will notify TALD of that information. ACS-ANC will, within
fifteen (15)calendadays,provideTALD with an estimatedompletiondatefor theoutsideplant
work. As soonaspossible, ACS-ANC will provideTALD with aFOC datefor the availability
of thepair(s). TALD caneithercancelits orderat this time, orrequesthat ACS-ANC leavethe
orderin OSPheldorderstatusuntil ACS-ANC canprovidecablepairsto thelocation.

C. If cablepair(s)areavailablebut therearespectrummanagement
issuesthatdo not allow theprovisionof theorderedDSL type,ACS-ANC will soinform TALD
andprovidethe costto movedisturbersjf practicalto do so. At this time, TALD cancancelits
orderororderACS-AK to movedisturbers. Within fifteen (15)businessdays ACS-ANC will
provide TALD with its FOC datefor availability of the pair(s),if the ordens notcancelled.

7.2.4 Forall DSL-qualifiedloopsACS-ANC will uponcompletionof TALD’s
order,labelthepair(s)attheNID atthe serviceaddressandprovide TALD with line insulation
test(LIT) andcontinuitytestresults. Line insulationtestschecktheloop forbasicPOTS
(Analog 2W) serviceper PART C- Attachmentll, Table2.1 andincludea minimumcheckfor
thepresencef foreignvoltages,faultsto ground,loop resistancemeasurednsertionloss at
1004 Hz,C-messageveightedhoise,and afterMarch 31, 2001, orsoonemwhenavailable,
longitudinal balance. If TALD reviewsthe testdataorthroughits owntestingfinds that theioop
doesot meettherequirementof Table2.1, TALD will openarepairtroubleticket with ACS-
ANC to gettheloop repairedsothatit meetstherequiredlimits. ACS-ANC will againprovide
LIT testresultsatthe completionofits repairof thepair(s). Billing to TALD for the pair(s)will
not startuntil TALD acceptghe looptestresultsunlessTALD fails to accepttheloop or failsto
openarepaittroubleticket within three(3) businesslaysof theOrderCompletiondate.

7.2.5 If TALD measuresheloop andthe actualcharacteristidrequencylossis
greatetthanthe limits of PART C _ Attachmentll, Table2.1, TALD mayopena troubleticket
with ACS-ANC to repairtheloop sothat it meetsthelimits of PARTC _ Attachmentll, Table
2.1. If ACS-ANC finds it mustremoveabridgetapto effect repairto meetthelosspredictedy
the EML studyorif TALD hasfailed to orderbridgetap removalandthey shouldhavefor the
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particularDSL loop type ordered,suchbridgetap removalwill be at TALD’s expense.lf ACS-
ANC determineshat it mustperformanewEML study, TALD will additionallyincurthe cost
of suchnewEML study. Unlessbridgetapremovalis required TALD will alsobe given credit
fortheloop until suchtime astheEML meetshe requirementof PARTC _ Attachmentll,
Table2.1.

7.2.6 If ACS-ANC cannotprovidethe orderedair(s) thatmeetshe
requirement®of theorderedDSL type which necessitatethat TALD cancelits order, TALD will

incurno DSL loop provisioningcost (exceptthosecostsfor theEML study andtransactiorfeeif
ordered).

7.2.7 Chargedor ordering,provisioning,testingandconditioning of DSL loops
will be perthetablein PartC Attachmentl. Field-testingand/ortransmissionstudiesof DSL

loopswill only be conductecat TALD request. TALD mayorderachangen DSL loop type for
anexistingDSL-qualifiedloop if suchloop meetghetechnicalperformanceequirementof
Table 2.1 for thenewloop typerequeste@er theresultsof theEML study. DSL-qualifiedloops
will be deliveredo TALD on anondiscriminatorypasisin the samefashionand equalto the
samelevel of servicethatACS-ANC providesto its own customers.ACS-ANCwill not
guaranteghat anyservicecanbe deliveredovertheioops, but ratherthatthey meetthe
specificationsof Table2.1.

7.2.8 TALD mayorderafield test,hereinaftereferredio asan AML (Actual
Measured.oss),of aDSL ioop. An AML studyconsistsof a field testof a particuladoop,
providesthe actual electricallosson the loop atthat particularpointin time, andis performed
afterTALD authorizepayment. TALD will paythe appropriatdDSL testchargeperthetablein
Part C Attachmentl. Thetestwill includemeasurementiéstedin Table2.1. Resultsofthe
requestedML field testwill be providedto TALD as soonasavailablebutnot laterthan ten

(10) businesdaysafterTALD ordersthe AIVIL study.

7.2.9 If TALD ordersan EML study, ACS-ANC shallhavethe study returnedo
TALD no morethanfive (5) businesslaysafterTALD placesheorderfor the study. If the
DSL ioop meetsspecificationand doesn’tneecconditioningACS-ANC shalldeliverthe DSL
loop to TALD no laterthanseven(7) daysafterthe orderis placed. If line conditioningis
ordered ACS-ANC will removebridgetapswithin two (2) weeksandload coilswithin thirty
(30)calendadays. If TALD orderscablerearrangement® cleardisturbers, ACS-ANC will do
sowithin two (2) weeks. If ACS-ANC musteffect repairactivity asaresultof theabove

provisioningprocessit will do so within two (2) businesslays.

7.2.10 If ACS determineghat it will be unableto meetthe specified
timeframedor providing resultsofEML orAMIL studiesto TALD, ACS will sonotify TALD.
If on three(3) ormoreoccasion# a thirty (30) day period ACS failsto meetthe specified
timeframedor providing resultsof EMIL orAML studiesto TALD, TALD may sonotify ACS.
Within five (5) daysof theissuanceof any noticedescribedabove, TALD may provideto ACS a
written forecastof the numberof EML studiesit intendsto orderin the nextninety (90) days.
ACS will haveforty-five (45) daysfrom thereceiptof this written forecasto implementaplan
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for increasingstaffand/ormakingchangedo ACS’ proceduredo ensurguture compliancewith
theEMJJAML studyresultdeadlines.

7.3  RecordKeepingandDisturberManagement.

7.3.1 TheTALD DSL-qualifiedcablepairswill be assignedcandannotatedn
ACS-ANC’ Facilities Databasas“DSL-qualified Loops.” Theseloops will not be subjectto
any kind of future modificationthat would causethemto fall out ofcompliancewith thespecific
DSL technicalperformancespecificationsn PART C _ Attachmentfi, Table2.1.

7.3.2 ACS-ANCwill manageits outsideplantwith regardto spectrum
compatibility of all services. TALD DSL ioopswill notbe subjecto modificationsthat would
causethemto fall out of compliancewith the specific DSL technicalperformancespecifications.
If ACS-ANC needsto rearrangets plant wherethepotentialexiststo causean TALD DSL loop
to fall out of specificationsACS-ANC will obtain TALD’s concurrenceorior to doing such
rearrangementslhePartiesagreeto work cooperativelyon thesamatters.

Section8. Orderingand Provisioning
8.1 GeneralRequirements.

At presenTALD doesnot anticipatethe needfor electronicinterfacefor OSS. At such
time that TALD desiresto implementelectronicinterfaceto ACS’ systemsthe partieswill meet
and attemptto negotiatea mutually acceptablearrangementACS shall provide TALD with
methodgo requestandreceivepre-ordelinformationandplaceserviceordersforthe
telecommunicationservicesdescribedh this Agreement.

8.2 ACSandTALD will processll pre-orderandorderrequestsn a
nondiscriminatorynanner. EachPartywill processuchrequestsn timeframesconsistentwith
thosethat existin providingserviceto its own retail and otherLEC customers.Reportingand
auditrequirementso verify compliancearesetforth in Section22 of PARTA of this
Agreement.

8.3  TALD will be allowedto requesthe schedulingof work during anyfour (4) hour
A.M. orP.M. periodof thebusinesgslay; to theextentthis capabilityis availablefor ACS to use
forits subscribersTALD will be providedthe samecapability.

8.4 ACS andTALD will allow for conversionf customersfter6 P.M. when
required.

8.5  ForsubscriberconversionsACS shall not disconnectny subscriberserviceor
existing featuresatany time withouta minimumtwenty-four(24) hournoticeto TALD.

8.6  Forsubscribeconversionsequiringcoordinatectut-overactivities,ACS and
TALD will agreeon ascheduled@onversiortime, which will be a designatedime periodwithin
a designatediate. Enduserservicenterruptionsshall be heldto aminimum, andin anyevent
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shall not exceedhetime ACS or TALD experiencavhenperformingsimilar work fortheirown
subscribers.

8.7 ACSandTALD shall processonversionrequestsvithout requiringproductionof
asignedLetterof Agency(LOA), basedon the blanketrepresentatiothat subscriber

authorizationhasbeenobtained.

8.8 UnbundledNetwork Elementsand Interconnection. TALD mayorderone(1) or
more UnbundledNetwork ElementgUNE) and Interconnectiorusing ServiceOrderProcessing
Procedureso be agreedupon. ACS will determinehe availability of specifiedUNEs to the
servicelocationandnotify TALD if the specifiedUNES are not available. ACS will so notify
TALD within the saméimeframesasit doesforits own customers.If the specifiedlJNEsare
available,ACS will provideafirm ordercommitmentdatewithin two (2) businesslays.

8.9  Firm OrderPlacemenbfthelLSR or ASR. TALD will submita Local Service
Reques{LSR) or AccessServiceRequestASR) to orderACS services.

8.10 Rejectionof a ServiceRequest.Whenan orderis rejected ACS shalladvise
TALD oftherejectionofthe ServiceRequestandshallprovideone (1) or morerejectreasons.
ACS will work with TALD to resolvethe problemsthat ledto therejectionof theorder. TALD

will thenresubmitthe order.

8.11 Firm OrderConfirmation. ACS will provide notificationto TALD whenService
Ordershavebeenprocessed.

8.12 ServiceRequesRevisions. TALD will revise ordersby issuingsupplementso
openServiceRequests.ServiceRequesBupplementsnustbe submittedby TALD prior to hoon
ofthe day precedinghe duedate.

8.13 OrderCompletion. ACS will provide notificationto TALD whena Service

Requeshasheencompleted.
Section9. ServiceandReporting Standards

9.1  ACS shall providenondiscriminatorynon-preferentialserviceso TALD that
havesubstantiallthe samecharacteristicef timelinessand performanceasACS providesto
itself, its affiliates(hereinaftereferredto as‘SACS’ actualperformance”).ACS’ service
performanceshall be no worsethanor no lessthanthe specific performanceahresholdof ACS’
actual performancedor the equivalenkervice, andserviceswill meetthe sametechnicalcriteria
ACS usesin its own network. Serviceswill be provisioned repaired andmaintainedatandto
the sameor like standardsindintervalsthat ACS useswithin its own networkandfor its own
endusercustomer like circumstances.

9.2  ACS will providereports,no lessfrequentlythan monthly,thatdetail system
averageorderprocessingimes, repairtimeframestestingstatistics,and otherfactorsnecessary
for TALD to determinethe level of serviceACS providesto all of its customersincluding
TALD. If, aftercomparingthis datato its own recordof servicesprovidedto TALD, TALD
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determineghat it is materiallydisadvantagedueto materiallydegradedervicequality, TALD
shallnotify ACS of this discrepancy.If thePartiesare unableto resolvethe apparentonflict
within thirty (30) days,thePartiesshall engagen the DisputeResolutionprocessetforth in

Section23 of PART A, andwithin that processTALD mayrequesian audit of ACS’ operation
in accordanceavith Section22 of PART A of this Agreement.
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PART C ATTACHMENT V

COLLOCATION

Sectionl. Introduction

1.1  This Attachmentsetsforth the requirementsor collocation. Collocationis all
formsof collocationincluding physicalcollocation(both cagedand cageless)adjacent
collocation,andvirtual collocation. Therewill be acollocationquotepreparatiorfee per
collocationsiterequestedy TALD. The feeis to reimburseACS forexpensesn processinghe
application.

1.1.1 ACS will provide TALD unrestrictecaccesgo any TALD collocation
space. This is meantto includetwenty-four(24) hoursadayby seven(7) daysaweekaccessas
providedherein. ACS will provideto TALD suchkeys,cards,securitycodes.etc.neededor
access.

1.1.2 ACS will notdisconnectAC or DC poweror othersupportservice (i.e.,
HVAC) (unlessa majoremergencys imminentor in processyvithout reasonablenotification to
TALD.

Section2. GeneralDescriptions

2.1  PhysicakollocationenablesTALD to place,within orupon ACS’ premisesor
points,equipmennecessaryor interconnectioror for accesso ACS’ unbundlednetwork
elementsasrequiredor authorizedoy federalor statelaw.® The Partiesmay agreeo collocation
for any otherpurpose. TALD will not install any equipmentusedsolely for switchingservices.
Collocatecequipmentwill comply with federalandstateregulationscoveringsuch equipment.
ACS will providefor physicalcollocationwithin orupon ACS’ premisesn spaceselectedy
ACS, exceptwhereit is not feasiblefor technicalreason®r becausef spacelimitations.
Cagelesgollocationis subjecto thesametechnicalrequirementshatACS imposeson its own
equipmenandto reasonableecurityarrangementsnposeddy ACS. Suchsecuritymeasures
will notbe morestringentthan thosethat ACS maintainsatits own premisegor its own
employee®r authorizedcontractors. In responséo an TALD requestor cagelessollocation,
ACS may providecagedcollocation. If ACS choosego providecagedcollocationin lieu of
cagelessACS shall bearany expensdor constructionof acageor associatedtructures,
includingelectrical fire suppressiorandenvironmentaktonditioningsystemsthatwould not
haveotherwiseresultedrom TALD’s requestfor cagelesgollocation,andACS shall complete
all cageconstructionwithin ninety (90) daysof TALD's requestor cagelesgollocation. ACS
shallallow cagelessollocationwithout requiringthe constructionof a cageor similar structure,
and withoutrequiringthecreationof aseparatentrancego TALD’s collocation space.

6 Thislanguages not intendedto expandhe Parties'rightsbeyondthoserequiredby law.
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2.1.1 In additionto the floor spaceACS will providefire suppressionAC
convenienceutlets,-48 VDC powerand batterybackup(if requestednd capacityis available),
heating,air conditioningandotherenvironmentasupportsand generatoback-upo TALD’s
collocationspace.ACS’ obligationis limited to providing suchservicesn substantiallythe
samefashion asit providessuchservicedo itselfin the premisesn which thecollocationspace
is located. The expenseif any, ofextendingtheseservicedo TALD’s collocationspacewill be
includedin the costproposalfor spacepreparation. TALD will be responsibldor inspectingand
evaluatingpowerconnectionsand groundingbeforeconnectingany TALD equipmento ACS
powergridsor ACS groundinggrids.

2.1.2 ACSwill providetwo (2) separatéuilding entrancdacility pointsto each
ACS premiseor point wherethereareat leasttwo (2) building entrancdacility pointsexisting
andavailableforACS’ facilitiesto the premise®r point.

2.2.  AdjacentspacecollocationenablesTALD, wherespaces legitimatelyexhausted
in particularACS premisesto collocatein adjacentcontrolledenvironmentalvaultsor similar
structureso theextenttechnicallyfeasible. ACS shallpermitTALD to construcbr otherwise
procuresuchastructuresubjectonly to reasonableafetyand maintenanceequirements ACS
shall provide-48 VDC powerandbatterybackup(if requeste@ndcapacityis available),and
physicalcollocationservicesandfacilities, subjectto thesamenondiscriminatiomequirements
asapplicableto anyotherphysicalcollocationarrangement ACS will permitTALD to placeits
ownequipment,including, but not limited to, coppercablescoaxialcables fiber cables,in
adjacenfacilities constructedy either ACS or TALD.

2.2.1 ACS will providetwo (2) separatefacility entrancepointsto eachACS
premiseor point wherethereareat leastwo (2) facility entrancepointsexisting and availablefor

ACS’ facilities to the premisesor point.

2.3 Virtual collocationenable§ Al.D to designatespecificequipmentjnterofficeto
TALD’s useto beinstalled,maintainecandrepairedby ACS within orupon ACS’ premisesn
spaceselectedy ACS necessarfor interconnectiororfor acces$o ACS’ unbundledhetwork
elements. TALD will notdesignateany equipmentisedsolely for switchingservices.

2.3.1 In additionto thefloor space ACS will provide fire suppressionAC
convenienceutlets,-48 VDC powerandbatterybackup(if requested@nd capacityis available),
heating,air conditioningandotherenvironmentakupportsand generatotback-upto TALD’s
collocationspace.ACS’ obligationis limited to providing suchservicesn substantiallythe
samefashionasit providessuchservicedo itself in the premisesn whichthe collocationspace
is located. The expenseif any, of extendingheseservicedo TALD’s collocationspacewill be
includedin the costproposalfor spacepreparation.

2.3.2 ACSwill providetwo (2) separatéacility entrancepointsto eachACS
premiseor point wherethereareat leasttwo (2) facility entrancepointsexistingandavailablefor
ACS’ facilities to thepremisesor point.
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2.4  TALD will restrictthe submissionof detailedsiterequirementsuchthat TALD’s
detailedsiterequirementgendingACS approvaldo not exceedive (5) wire centersn the state
atany giventime.

Section3. CollocationApplication Process
3.1 PhysicalCollocation (Cagedand Cageless).

3.1.1 Reguestor Collocation. A requestor physicalcollocationmustbe
submittedto ACS in writing. At aminimum,the requesimustinclude: (a) identificationofthe
premiseor point wherecollocationis requested(b) floor spacerequirements(c) distribution
framespacerequirements(d) building entrancdacility requirements(e) powerandground
requirements(f) type ofequipmento be collocatedandits intendeduse,and(g) dateTALD
requestdor occupancyof collocatedspace. A site surveymay be includedwith the request.

3.1.2 Within five (5) businesslaysof receiptof TALD’s requestor collocation,
ACS andTALD will assignsingle pointsof contact(“SPOC”) for the collocationrequest.The
SPOCswill work cooperativelyand ACS will provide TALD with accesso engineeringand
facility recordsnecessario properlydesigncollocationspace gquipmentayout, powersystems,
cableracks,cabling, etc.

3.2 PreliminarySiteSurvey. If ACS determineghata site surveyis necessaryo
determindeasibility and/orapprovalof TALD’s request, ACS shall notify TALD andafford
TALD the opportunityto be presentat the survey. Thepreliminarysitesurveymustbe
completedwithin fifteen (15) businesslaysof TALD’s requestforcollocation.

3.3  Approval/Rejectiorof Request.Within five (5) businesslaysof the preliminary
sitesurvey,or no morethantwenty(20) businesslaysfrom receiptof TALD’s requestor
collocation, ACS will approveorrejectTALD’s request.If therequesis rejectedthe reason(s)
for rejectionmustbe included. If ACS failsto providethe reason(sjor rejectionorif TALD
disagreeswith the reason(sjor rejectionor finds suchreason(sunreasonableACS and TALD
will negotiateamutually acceptablesolution. At TALD election,ACS shall escorfTALD
representativesn atourof the premiseor pointatissue. If amutually acceptablsolution
cannotbe reachedvithin fifteen (15) businesslaysof ACS’ noticeof rejection,TALD may
requesthat thematterbe resolvedhroughDispute Resolutionasset forth in this Agreement.

3.4  Pre-Constructiosite Survey. Subsequerntb ACS’ approvaloftherequestor
collocation,TALD mayrequestasite surveyto gatheinformationnecessaryo developdetailed
siterequirements.ACS shall schedulehe site surveywithin five (5) businesglaysof TALD’s
request. The scheduledime shall allow for completion of the surveywithin fifteen (15) business

daysoftherequest.

3.5 DetailedSite Requirements.Subsequertb pre-constructiorsurveys,TALD will
submitdetailedsiterequirementgo ACS forreview, costdevelopmenandapproval.

3.6  Approval of DetailedSite Requirements ACS shall respondo TALD within ten
(10) businesslaysof receiptof TALD’s detailedsiterequirementsvith ACS’ approvalor
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rejectionof the detailedsiterequirements.If ACS rejectsthe detailedsite requirementsthe
reason(shor rejectionwill be provided. If thereason(sjor rejectionarereasonableTALD will
modify the detailedsiterequirementsccordinglyandresubmitto ACS. if TALD findsthe
reason(sfor rejectionunreasonableACS andTALD will negotiatea mutually acceptable
solution. if amutuallyacceptablesolutioncannobe reachedvithin fifteen (15) businesslaysof
ACS’ noticeofrejection,TALD mayrequestthematterbe resolvedthroughDispute Resolution
assetforth in thisAgreement.

3.7  CostProposalsand Acceptance.

3.7.1 ACS shall,within twenty (20) businesslaysof approvingTALD’s
detailedsite requirementsprovide acostestimateand implementationrscheduldor any work to

be performediy ACS. Thecostestimatewill include anitemizedlist of all labor, materials,
equipment,permits,andanyothercostsfor which TALD will be responsible.

3.7.2 Any workto be performednsidethecollocationspacemaybe performed
by TALD employee®r TALD contractors. Any work associateavith theconstructioror
preparatiorof the collocationspaceandany work to be performedon ACS propertyoutsidethe
cagedor physically separateollocationspaceshall be performedoy ACS orits contractors.

3.7.3 TALD equipmenthatis collocatedn acagelesgonfigurationshallbe
installedeitherin cabinetgrovidedby TALD orin relayracksprovidedby ACS asmutually
agreedby TALD andACS. Theinstallationof TALD equipmenin thesecabinetsor racks,
including electronicequipmentand metallic and optical digital signal cross-connegpanels shall
beperformedby TALD employeeorACS approvedontractorsof TALD or, upon written
requesby TALD, by ACS orits contractorsatTALD’s expense.Installationof support
systemsnfrastructuresuchasrelayracks,ladderand cableracks andtrays, ceiling supports,
intra-officeinner-ductspowerandgroundingleads and otherpost-installationwork regarding
this equipment,shall be performedy ACS or its contractors,at TALD’s expense.ACS shall
providesufficient cablelengthsfor TALD to terminatepower,groundingandsignalcablesn its
equipment.

3.8  ImplementationSchedule.

3.8.1 TALD shall,within twenty (20) businesslaysof receipt,review ACS’
costproposalandimplementatiorschedule.If ACS’ costproposalandimplementationrschedule
areacceptabléo TALD, TALD will provide ACS with written approvalof the costestimateand
implementationrscheduleand authorizeACS to performthework. If TALD finds anyof the
costsorthe scheduldéo be unreasonableélTALD shall notify ACS accordingly,identify those
specificissueghat it finds unreasonableandgive ACS the opportunityto substantiater modify
the costsorscheduldgo TALD's satisfaction. If ACS and TALD cannotreachagreemenbnthe
proposal,TALD mayrequesthatACS obtain competitivebidsfrom ACS-approvedontractors
for thework. ACS will sharethe bid abstractsvith TALD andthe partieswill mutuallyagreeto

whom to awardthe bid.
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3.8.2 TALD andACSwill completean acceptanceavalk throughofthose
portionsof the collocationarrangementonstructedy ACS. Any exceptionsnotedduringthis
acceptancevalkthroughwhich constitutesa materialchangdrom the mutuallyagreedipon
collocationrequestanddetailedsiterequirementshall be correctedwithin fifteen (15) daysor
suchtime asmutuallyagreeduponif fifteen (15) daysis not reasonable.

3.9 AdjacentCollocation.

3.9.1 Requesfor Collocation. A requestor adjacentollocationshallbe
submittedto ACS in writing. At a minimum,the requesimustinclude: (a) identification of the
premiser point wherecollocationis requested(b) groundspaceaequirementsf on ACS
property,(c) distributionframespacerequirements(d) building entrancdacility requirements.
(e) powerandgroundrequirements(f) type of equipmento be collocatedand its intendeduse,
and(g) dateTALD requestdor occupancyof collocatedspace. A site surveymaybe included
with therequest.

3.9.2  Within five (5) businesslaysofreceiptof TALD’s requestfor collocation,
ACS and TALD will assigna SPOCfor the collocationrequest. The SPOCswill work
cooperativelyand ACS will provideTALD with accesso engineeringandfacility records
necessario properlydesigncollocationspacegquipmentayout, powersystemsgcableracks,
cabling, etc.

3.9.3 PreliminarySite Survey. If ACS determineghata site surveyis necessary
to determindeasibility and/orapprovalof TALD’s requestACS shall notify TALD andafford
TALD the opportunityto be presentatthesurvey. The preliminarysite surveymustbe
completedwithin fifteen (15) businesglaysof TALD’s requestor collocation.

3.9.4 Approval/Rejectionof Request.Within five (5) businesslaysofthe
preliminarysitesurvey,orno morethantwenty (20) businesslaysfrom receiptof TALD’s
requestforcollocation,ACS will approveorrejectTALD’s request.If therequests rejected,
the reason(sjor rejectionmustbe included. If ACS fails to providethereason(sjor rejectionor
if TALD disagreeswith thereason(sjor rejectionor finds suchrejectionunreasonableACS and
TALD will negotiatea mutually acceptablesolution. At TALD election,ACS shallescort
TALD representativesn atour of thepremiseor point atissue. If amutuallyacceptable
solutioncannotbe reachedwithin fifteen (15) businesglaysof ACS notice of rejection, TALD
mayrequesthat the mattete resolvedthroughDispute Resolutionassetforth in this
Agreement.

3.9.5 Pre-Constructiosite Survey. Subsequento ACS’ approvalofthe
requesfor collocation,TALD mayrequestasite surveyto gathelinformation necessaro
developdetailedsite requirements.ACS shall schedulehe sitesurveywithin five (5) business
daysof TALD's request. Thescheduledime shall allow for completionof thesurveywithin
fifteen (15)businesslaysof the request.

3.9.6 DetailedSiteRequirements.Subsequento pre-constructiolsurveys,
TALD will submitdetailedsiterequirement$o ACS for review, costdevelopmenandapproval.
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3.9.7 Approval of DetailedSite Requirements ACS shall respondo TALD
within ten(10) businesslaysofreceiptof TALD’s detailedsite requirementsvith ACS’
approvalorrejectionof the detailedsiterequirements.If ACS rejectsthe detailedsite
requirementsthe reason(shor rejectionwill be provided. If thereason(shor rejectionare
reasonableTALD will modify the detailedsite requirementsaccordinglyand resubmitto ACS.
If TALD finds thereason(sfor rejectionunreasonableACS andTALD will negotiatea
mutually acceptablesolution. if amutually acceptablsolutioncannotbe reachedwithin fifteen
(15) businesslaysof ACS’ notice ofrejection,TALD mayrequesthematterbe resolved
throughDisputeResolutionassetforth in Section23, PART A of this Agreement.

3.9.8 CostProppsalsind Acceptance.

3.9.8.1 ACS shall, within twenty (20) businesslaysof approvingTALD’s
detailedsiterequirementsprovide a costestimateandimplementatiorscheduldor anywork to
be performediy ACS. Thecostestimatewill includeanitemizedlist of all labor, materials,
equipmentpermits,andany othercostsfor which TALD will beresponsible.

3.9.8.2Any workto be performednsidethe collocationspacewheresuch
spaces enclosedy acageorotherphysicalseparationmay be performedoy TALD employees
orTALD contractors.Any work associatedvith the constructionor preparatiorof the
collocationspaceandany work to be performedon ACS propertyoutsidethecollocationspace,
shallbe performedby ACS orits contractors.

3.9.9 ImplementatiorSchedule.

3.9.9.1TALD shall,within fifteen (15) businesslaysof receipt,review
ACS’ costproposalandimplementationschedule. If TALD finds any ofthe costsorthe
scheduldo be unreasonableTALD shall notify ACS accordingly,identify thosespecificissues
that it finds to unreasonableandgive ACS theopportunityto substantiatéhe costsor schedule
to TALD’s satisfaction.If ACS andTALD cannotreachagreemenbn theproposal,TALD may
requesthat ACS obtaincompetitivebids from ACS-approvedontractorsor thework. ACS
will sharethebid abstractsvith TALD andthePartieswill mutually agreeto whomto awardthe

bid.
3.9.9.2TALD and ACS will completean acceptanceavalk throughof
thoseportionsof thecollocationarrangementonstructecby ACS. Any exceptionsnotedduring
this acceptancevalkthroughwhich constitutea materialchangerom the mutually agreedipon
collocationrequesianddetailedsite requirementshall be correctedvithin fifteen (15) days.
3.10 Virtual Collocation.
3.10.1 Requestor Collocation.

3.10.1.1A requesffor virtual collocationmustbe submittedto ACS in

writing. At aminimum,therequesimustinclude:(a) identificationof the premise®r point

52



wherecollocationis requested(b) floor spacerequirements(c) distributionframe space
requirements(d) building entrancdacility requirements(e) powerand groundrequirements(f)
type~adquipmenTALD requestsACS to install andits intendeduse,and (g) dateTALD
requestACS to completaheinstallation. A sitesurveymaybe includedwith therequest.

3.10.1.2Within five (5) businesslaysof receiptof TALD’s requestor
collocation,ACS andTALD will assignSPOCdor thecollocationrequest. The SPOCswill
work cooperativelyandACS will provideTALD with accesso engineeringandfacility records
necessarto properlydesigncollocationspacegquipmentayout, powersystemsgableracks,

cabling, etc.

3.10.2 PreliminarySite Survey. If ACS determineghat asitesurveyis necessary
to determindeasibility and/orapprovalbf TALD’s request, ACS shall notify TALD andafford
TALD theopportunityto bepresentatthe survey. The preliminarysite surveymustbe
completedwithin fifteen (15) businesglaysof TALD’s requestfor collocation.

3.10.3 Approval/RejectiorofRequest. Within five (5) businesslaysof the
preliminarysite survey,orno morethantwenty(20) businesslaysfrom receiptof TALD’s
requestor collocation,ACS will approveorrejectTALD’s request. If therequesis rejected,
thereason(sjor rejectionmustbe included. If ACS fails to providethereason(s¥orrejectionor
if TALD disagreesvith thereason(sjor rejectionor finds it unreasonableACS andTALD will
negotiatea mutuallyacceptablesolution. At TALD’s election ACS shallescorfTALD
representativesn atour of thepremisesor pointatissue. if amutually acceptablesolution
cannotbereachedvithin fifteen (15) businesslaysof ACS’ notice of rejection,TA.LD may
requesthe matterberesolvedhroughDisputeResolutionassetforth in Section23, PART A of
this Agreement.

3.10.4 Pre-Constructiosite Survey. Subsequertb ACS’ approvalofthe
requestor collocation, TALD mayrequestsitesurveyto gathetinformationnecessaryo
developdetailedsiterequirements.ACS shall schedulehe sitesurveywithin five (5) business
daysof TALD’s request. Thescheduledime shallallow for completionof the surveywithin
fifteen (15)businesgdaysof the request.

3.10.5 DetailedSiteRequirements.Subsequertb pre-constructiorsurveys,
TALD will submitdetailedsite requirementso ACS for review, costdevelopmenandapproval.

3.10.6 Approval of DetailedSite RequirementsACS shallrespondo TALD
within ten(10) businesslaysofreceiptof TALD’s detailedsite requirementsvith ACS’
approvalor rejectionof the detailedsite requirements.If ACS rejectsthedetailedsite
requirementsthe reason(sjor rejectionwill be provided. If the reason(s)or rejectionare
reasonableTALD will modify thedetailedsiterequirementsaccordinglyand resubmitto ACS.
If TALD finds thereason(sfor rejectionunreasonableACS andTALD will negotiatea
mutually acceptablsolution. if amutually acceptablesolutioncannobe reachedwithin fifteen
(15) businesslaysof ACS’ noticeof rejection,TALD mayrequesthematterberesolved
throughDisputeResolutionassetforth in Section23, PART A of this Agreement.
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3.10.7 CostProposalsand Acceptance.

3.10.7.1ACS shall, within twenty (20) businesslaysof approving
TALD’s detailedsiterequirementsprovidea costestimateandimplementatiorscheduldor all
workto be performedby ACS. The costestimatewill includean itemizedlist of all labor,
materials equipmentpermits, maintenancesepairand any othercostsfor which TALD will be
responsible.

3.10.7.2Any work to be performedutilizing virtual collocationshall be
performedby ACS.

3.10.8 Implementatiorschedule.

3.10.8.1 TALD shall,within twenty (20)businesgiaysof receipt,
reviewACS’ costproposalandimplementationschedule.If foundto be reasonableTALD will
provide ACS with written approvalofthecostestimateand implementatiorscheduleand
authorizeACS to performthework. If TALD finds any ofthe costsorthe scheduleo be
unreasonableTALD shallnotify ACS accordingly,identify thosespecificissuesthat it finds to
unreasonableandgive ACS the opportunityto substantiater modify thecostsor schedulgo
TALD'’s satisfaction.if ACS andTALD cannoteachagreemenon the proposal, TALD may
requesthat ACS obtain competitivebidsfrom ACS-approvedontractordor thework. ACS
will sharethe bid abstractsvith TALD andthePartieswill mutually agreeto whomto awardthe

bid.

3.10.8.2TALD and ACS will completean acceptancavalk throughof
thoseportionsof thecollocationarrangementonstructecdoy ACS. Any exceptionsnotedduring
this acceptancevalk throughwhich constitutesa material changdrom the mutually agreedipon
collocationrequestind detailedsite requirementshall be correctedwithin fifteen (15) daysor
suchtime asmutually agreeduponif fifteen (15) daysis not reasonable.

3.11  Augmentatiornof Collocation Space. Subjectto Section6 of this Attachment,

shouldTALD needto augmentloor spacedistribution frame (or equivalent)spacebuilding
entrancdacilities, cabling, cable rack, equipmentacks,power,ground or any otherfacet of

collocationat a premisesor pointwhere TALD is alreadycollocated theaugmentatiorrequest
andprocesswill be the sameasthecollocation applicationprocesdor the typeof collocationat
issue.

Section4. RulesandRegulations
4.1  Safetyand EngineeringStandards.

4.1.1 ACS maynot objectto the collocationof equipmenbn the groundsthat
theequipmentdoesnot complywith safetyorengineeringstandardshat aremorestringentthan
the safetyorengineeringtandardshat ACS appliesto its ownequipment.

4.1.2 If ACS deniescollocationofacompetitor'sequipmentgiting safety
standardsACS mustprovide to TALD within five (5) businesslaysof thedenial alist of all like
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equipmenthat ACS locateswithin the premisesn questiontogethemwith an affidavitattesting
thatall of thatequipmenimeetsorexceedshe safetystandardhat ACS contendsTALD’s
equipmentails to meet.

4.2  Security.

4.2.1 ACS mayrequireall reasonablsecurityarrangementsot proscribedoy

law to protectits equipmentandensurenetworkreliability. ACS mayonly imposesecurity
arrangementthat areasstringentas the securityarrangementthatACS maintainsat its own

premisedor its own employee®r authorizedcontractors.

4.2.2 ACS shall allow TALD to accessts collocatedequipmentwenty-four
(24) hoursa day, seven(7) daysaweek. TALD shall call andnotify ACS’ NOCC as soonas
TALD determineghat accesdo ACS facilitiesis necessary.With respecto ACS facilitiesin
which TALD hasequipmentollocatedin acagelesgonfiguration,TALD will give ACS’
NOCC atleasftforty-five (45) minutesadvancenotice beforeaccessings equipmentjn orderto
provide ACS areasonabl@pportunityto accompanyfALD. TALD may enterthewire center
andaccessts equipmenforty-five (45)minutesaftergiving noticeto ACS regardlesofwhether
ACS personnehrein attendance.

4.2.3 TALD’s employeesagentsandcontractorsnustcomplywith thepolicies
and practicesof ACS pertainingo fire andsafety.

4.2.4 Reasonablsecuritymeasureghat ACS mayadoptinclude:
(@) installing securitycamera®r othermonitoring systemspr

(b) requiringTALD personneto usebadgeswvith computerized
tracking systemspr

(©) requiringTALD personneto undergothe samdevel of security
training, or its equivalentthatACS’ ownemployeesorthird party contractorgproviding similar
functions,must undergo;provided,however,that ACS maynot requireTALD personneto
receivesuchtraining from ACS itself, butmustprovideinformationto TALD onthe specific
type of trainingrequiredsoTALD personnetanconductheirown training.

4.2.5 Within thirty (30)daysof the Approval Date of this agreementACS shall
provide contacthnamesandtelephonenumberdor the personnetesponsibldor security,
building and grounds and environmentabnd safetyissues.

4.2.6 TALD will supplyto ACS, andupdateaschange®ccur,alist ofits
employeesand approvedvendorswhorequireaccesso the collocationspaceandcommonareas
of thepremisesACS shall providea copy of all policiesandpracticeso TALD within fifteen
(15)daysof approvalofthis Agreement.
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4.3 Constructionand Schedulin~.

4.3.1 Before beginningdelivery, installation,replacemenbdrremovalwork for
equipmentnd/orfacilities locatedwithin the collocationspace TALD mustobtain ACS’
written approvalof TALD’s proposedschedulingdfthework in orderto coordinateuseof
temporarystagingareas,freightelevatorsandotherbuilding facilities. ACS mayrequest
additionalinformationbeforegrantingapprovaland may requireschedulingchangeshowever,
approvalwill not be unreasonablwithheld.

4.3.2 ACS hastheright to inspecfTALD’s completednstallationofequipment
andfacilities occupyingacollocation spaceandassociatedbuilding entrancdacilities. ACS also
may makesubsequenandperiodicinspectionsof the TALD’s equipmentandfacilities. These
subsequenperiodicinspectionswill be madeno morethanoncepermonth,exceptwhenthey
arerequiredby public safety,fire or insuranceagenciesorin casesof emergencieslf TALD is
foundto bein non-compliancevith thetermsand conditionsof this Agreement,TALD must
modify its installationto achievecompliance.ACS will notify TALD in writing two (2) daysin
advanceof ACS initiatedinspectionsgxceptin thecaseof emergenciesandTALD shallhave
therightto be presentatthe time of the inspection.

4.3.3 In theeventthat an emergencyragencyrequesihnecessitatean
inspection ACS will, assoonasreasonablyossibleaftertheemergencyragencynspection
requestnotify TALD of theemergencyoragencyinspectionrequesiandthenatureof the
emergencyragencyrequest. TALD shall havetheright to be presentt thetime the outside
agencyinspectiontakesplace. ACS will, wherepractical,inform TALD by telephoneof any
emergency-relatedctivity that ACS orits subcontractorsnaybe performingin thecollocation
space.

4.3.3.1 TALD shall providea written logbookfor ACS’ employee®r
contractordo sign whentheyentelTALD’s cagedcollocationspace.

4.3.4 With ACS’ priorwrittenconsentTALD shallbe permittedto usea
portionofthe ACS premisesgcentraloffice andloadingareasjf available,on atemporarybasis
duringTALD’s equipmentnstallationworkin the collocationspace.An TALD representative
mustsign for all equipmentdeliveriesrequiringsignatureof receipts. No ACS employeewill
acceptdeliveryof TALD’s equipment. TALD is responsibldor protectingACS’ equipment,
walls, andflooring within the stagingareaand alongthestagingroute. TALD will meetall ACS
fire, safetyand environmentakequirements.All temporarystagingareawill be vacatedand
deliveredto ACS in a broom-clearconditionupon completion of theinstallationwork. ACS
mayassessi cleaningchargefor failure to complywith this obligation.

4.3.5 TALD’s employeesagentsand/orcontractoramay only work on, modify,
or haveaccesdo TALD’s equipmenbor facilities.

4.3.6 ACS shallprovideTALD with the escalationprocesgnamestelephone

numbersandtheescalatiororder)for any disputesor problemsthat might arisepursuanto
TALD’s collocation.
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4.4  Conditionson Use of Space.

4.4.1 Neithertheuseandoccupancyofspacein which TALD situatests
equipmenin ACS premise®r points, northepaymentsnadeby TALD for the useofspacein
ACS’ premiser points, shallcreateor vest, oris intendedo createorvest,in TALD (orin any
otherperson)any propertyright orinterestof anynaturein anypartof ACS’ premises.

4.4.2 TALD shall,atTALD’s expensefully, promptly, and consistentlycomply
with all statutesprdinancesrules,regulations,orders,andrequirementi effectduringtheterm

of this Agreement. TALD shallnot useor permitthe useofthecollocationspacein anymanner
thatwill createwaste,createa nuisanceprcreateafire hazard. TALD will not operateany
equipmenthat causesnterferencewith the telecommunicationfacilities of ACS orothersin the
building.

4.4.2.1 ACS shall notify TALD immediatelyofany interferencewith the
teleconmiunicationfacilities of ACS or othersbelievedto be causedy TALD’s equipment.
TALD andACS will, within twenty-four(24) hoursof notification by ACS, cooperativelywork
to expeditiouslydeterminaf thereportednterferences causedy TALD’s equipmen@nd,if
so, eliminatethe causeof theinterference. ACSretainstheright andresponsibilityto eliminate
any causeofinterference.

4.4.3 TALD’s useof collocationspacewithin orupon ACS’ premisesor points
is subjectto any restrictionor agreementvhich governsACS’ use ofthe premise®r points,such
aszoningrestrictions restrictivecovenantsn deedsorlimitations in leasesetweerACS and
the ownerof thefacility.

4.4.4 ACS shall notbe responsibldor (a) TALD’s personalproperty,furniture
andtradefixtureslocatedin thecollocationspaceor(b) damagesausedy the negligentor
intentionalactoromissionsof TALD, TALD’s agentscontractorsemployeer invitees. ACS
shallhaveno obligation to makerepairsuntil areasonabldime afterreceiptof writtennotice

from TALD ofthe needfor suchrepairs.

4.4.5 UpondemandfACS, TALD shallreimburseACS for thecostof all
repairsor maintenancehat resultfrom themisuseor neglectofthe collocationspaceby TALD,
its agentscontractorsjnviteesoremployees. Uponterminationof TALD’s useandoccupation
of collocationspace,TALD shall surrendethe spaceoccupiedto ACS in the sameconditionas
receivedproomclean,ordinarywearandtearexceptedunlessotherwiseagreedo in writing.

4.4.6 Exceptfor installationofequipment,TALD shall not makeany
alterationsjmprovementsoradditionsin, on, oraboutthe occupiedcollocationspaceexceptas

specifically permittedin writing by ACS.

4.4.6.1TALD may,with the prior written conseniof ACS, havethe right
to provide additionalfire protectionsystemswithin thecollocationspaceprovided,however,
that TALD may notinstall orusesprinklersor carbondioxide fire suppressiosystemswithin
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thebuilding orthecollocationspace. If any governmentabureaudepartmenbrorganizatioror
ACS’ insurancecarrierrequiresghat changesmodifications,oralterationdemadeto thefire
protectionsystem,orthat additional standalondire extinguishinggdetectionor protection
devicesbe suppliedwithin thecollocationspacesuchchangesmodificationsoradditionsshall
be madeby TALD atits expensefollowing review andwritten approvaby ACS priorto any
work being done. If any governmentabureau departmentr organizatiororACS’ insurance
carrierrequireghat change®r modificationsbe madeto thefire protectionsystemor that
additionalstandalonefire extinguishing,detectionor protectiondevicesbe suppliedwithin that
portion of thebuilding in which thecollocationspaces generallylocated,suchchanges,
modifications,or additionsshallbe madeby ACS andTALD shallreimburseACS for thecost
thereofin the sameproportionasthesquarefootageofthe collocationspaceis to thetotal square

footageof theaffectedportion ofthe building.

4.4.7 TALD shallpromptlypayall claimsfor laborormaterialfurnishedo or
for TALD, for which claimsareormay be securedyy any constructioror similarlien against
ACS’ premises.TALD shallnot sufferorpermitany lien to attachto theinterestof ACSin the
premises.

4.4.8 Any additions, non-traddixtures,andimprovementshallbecomethe
propertyof ACS andremainuponandbe surrenderedvith the collocationspaceattheexpiration
of TALD’s occupancyprovided however,that ACS may requireTALD to removeany
additionsand non-traddixtures madeby or for TALD andto repairanydamagesausedy such
aremoval. TALD’s equipmentpersonaproperty furniture,andtradefixtures shallremainthe
propertyof TALD andmay be removedy TALD provided howeverthatif TALD hasnot
removedsuchitemsfrom thecollocationspacewithin ten (10) daysaftertheterminationof
TALD’s useandoccupancyof suchspacethenACS may electto retainthe sameasabandoned
property. TALD shallreimburseACS for disposalofsuchabandonegdroperty.

4.4.9 TALD will complywith ACS’ Central Office PoliciesandProceduresas
may be amendedrom timeto time. ACS will provideacopy of ACS’ CentralOffice Policies

and Proceduresvithin ten (10)businesslaysofthe Approval Dateof this Agreement. ACS will
be responsibldor providingTALD with updatego the CentralOffice Policies andProceduresn

atimely manner.

4.4.10 All spacewithin theTALD adjacenircagedcollocationspaces
dedicatedo andcontrolledby TALD and cannotbe usedwithouttheapprovalof TALD.

4.4.11 As requestetly TALD, ACS shall providebasictelephoneserviceto the

TALD collocationspaceat tanffedrates. UponTALD’s request this serviceshall be available
atthe collocationspaceon thedaythat thespaces turnedoverto TALD by ACS.

51  General Rules.
5.1.1 Sidewalksdoorwaysyestibuleshalls, stairways,elevatolobbies,etc.

shall not be usedor storageof materialsor disposalof trash.
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5.1.2 Signs,advertisementgyraphicsor noticesvisible from in or outsidethe
building arenot permittedexceptasrequiredoy law or otherlocal, state or federalregulations.

5.1.3 TALD shallnot usean openflameanywherewithin the building.

5.1.4 TALD shallnot tamperwith orattemptto adjusttemperatureontrols,fire
detection/suppressiatevices.Environmentalproblemsshall be referredto ACS’ designated
building representative.

5.1.5 No flammableorexplosivefluids or material shallbe keptor usedwithin
thebuilding. TALD shallcomply with all applicablebuilding andfire codes.

5.1.6 TALD maynot makeanymodifications,alterationsadditions,repairsor
decorationof the collocationspaceor the buildingin general.

5.1.7 AnyACS employeemayrequesiTALD orTALD’s agentorcontractoto
stopworkif in thejudgmentof theemployeethereis jeopardyto personakafetyor potential
damageto thebuilding orequipmentrfacilities of ACS orothers.

5.1.8 TALD shallperformall light housekeepingervicesi.e., dustingand
rubbishremoval within thecollocationspace.Rubbishshall be removedrom the ACS facility
for disposalby, andattheexpenseof, TALD.

5.1.9 InthosecasesvhereTALD is issuedkeysfor accesso thebuilding,
TALD will acceptresponsibilityfor issuanceof keysto its employeesandretrievalofsaidkeys
uponterminationofits employees.

5.1.9.1ACS shallnot chargdor theissuanceof keysnor shall it
unreasonabliimit thenumberof keysissuedo TA.LD, its agentsor contractors.
5.1.9.2Exceptfor electronickeys,a$250chargewill be levied for theloss

ofanykey. Therewill be no chargefor lost electronickeys.
5.1.9.3TALD shallnotify ACS immediatelyof anylost keys.

5.1.9.4TALD’s employeesagentsand contractorsareprohibitedfrom
makingduplicatesof keysissuedby ACS.

5.1.9.5At theexpirationof TALD’s occupancyof acollocationspace,
TALD shallsurrenderll keys,accessardsand ACS-providedohotoidentificationcardsto the
collocationspaceandthe buildingto ACS.

5.1.10 TALD will assur¢hatall appropriatedoorsareclosedatall timesandare
not proppedopenor left openunlessotherwiseapprovedoy ACS in writing.
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5.1.11 TALD will follow all applicableACS procedureshatrequirenotification
orsign-in/sign-oubf TALD personnelupon entranceandexit of ACS facilities.

5.1.12 No canvassingpeddling, soliciting of funds,or saleor advertisingof
TALD servicesshall be allowedin the building orgrounds.

5.1.13 ACS shallnot be liable orresponsibldor lost or stolenpossessionsr
personapropertyof TALD, its agentscontractororemployees.

5.1.14 ACS will provideno designategharking. TALD mayuseACS’ parking
facility if spaceallowsandACS’ designateduilding representativgrantswritten permission.
Permissiorto useACS’ parkingfacility will notbe unreasonablyithheld.

5.1.15 TALD’s employeesits contractorsandagentsarenot permittedo smoke

anywherewithin ACS’ buildingoron ACS propertyexceptin designatedgmokingareas.

5.2 OtherNotifications.

5.2.1 ACS will provide TA.LD with written notification within ten(10) business
daysof any scheduled\C or DC powerwork orrelatedactivity in thecollocatedfacility that
will ormight causean outageor any type of powerdisruptionto TALD equipmentocatedin an
ACS facility. ACS shall provideTALD immediatenotificationby telephoneof any emergency
poweractivity that wouldimpactTALD equipment.

5.2.2 TALD will provideACS with written notification within ten (10) business
daysof any scheduledhC or DC powerwork orrelatedactivity in thecollocatedfacility that
will ormight causean outageor any type of powerdisruptionto ACS equipmentocatedin an
ACS facility. TALD shallprovide ACS immediatenotificationby telephoneof anyemergency
poweractivity thatwould impact ACS equipment.

Section6. SpaceReservation
6.1  TALD SpaceReservation.
6.1.1 TALD mayreserveadditional floor spaceor framespacein an ACS’
premiseswhereTALD hasoris orderingspacefor physicalcollocationif spaces availablefor

reservation.

6.1.2 TALD canreserveanamountof spaceno morethanthe amountof space
it currentlyutilizes orhasorderedin theparticularACS premises.

6.1.3 TALD mustpaytheSpaceReservatiorFeeset~fortalsewherén this
Agreement.

6.1.4 Thepriority ofthereservations establishen afirst-come,first-served
basisasdeterminedy thetime that ACS receivesthespacereservatiorrequestorm.
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Reservationsvill be datestampediponreceipt. Thelowestpriority reservations that
reservationwith the mostrecentdatestamp.

6.1.5 Thereservatiorwill bemaintaineduntil TALD eitherterminatests
collocation,cancelsts orderfor additionalspace,or relinquishests reservatiorby optingto not
enforceits reservation.

6.1.6 Whenan orderfor physicalcollocationis receivedandall the unoccupied
spaceis coveredy reservations.Theparty with the lowestpriority reservationoptionparty) for
which unoccupiedspaceremainsavailable aftersubtractingthespacecoveredby reservationef
higherpriority reservationswvill be giventheoption of enforcingits reservatiorby payingthe
appropriatemonthlyratefor thespaceor relinquishingits reservation.

6.1.7 If the option party enforcests reservation,it mustutilize the spacdor its
intendedourposewithin one hundredwenty (120) daysor relinquishit.

6.1.8 If the partywith thelowestpriority enforcesits reservationthenthe party
with nexthigherpriority reservationfor which unoccupiedgspaceremainsavailableafter
subtractingthe spacecoveredby reservation®fthe remaininghigherpriority reservationswill
be given theoption of enforcingor relinquishingits reservations.As long as all partieswith
reservationgor theavailableunoccupiedloor spacecontinueto enforcetheirreservationdy
payingtheappropriatenonthly ratefor thespaceno spacewill be availablefor newrequestdor
physicalcollocation,framespacegntrancdacilities or power.

6.1.9 Thepartythatrelinquishests reservatiorby decliningto enforcats
reservatiormayplaceanewreservationput the reservatiorreceivesanew priority basedonthe
time the newreservations receivedn writing.

6.1.10 Forecaste&paceRequirements.Subjectto Section6 of this Attachment,
annually, no laterthanJune30, TALD will inform ACS ofits spacerequirementst ACS
premiser pointswhere spaceéhasnot beenavailable. ACS shalltake TALD's forecastedpace
requirementsnto accountwhenplanningrenovationsofexisting facilities orconstructionor
leasingof newfacilities in/atthe premise®r pointsatissue. Theforecastedequirementshall
remainin effectfor one (1) yearunlessotherwisecancellecby TALD.

6.2  ACS SpaceReservation.

6.2.1 ACS mayreserveACS Central Office Floor Spaceunderthefollowing
conditions.

6.2.2 ACS’ spacereservatiorpriority will be determinedh the samemanneis
thespacereservatiorpriority for CLECsorotherparties. ACS mustsubmita spacereservation
requestorm to orderto reservespace. This reservatiorrequesis datestampedandprocessedh
thesamemanneasCLECS’ orotherparties’spacereservatiorrequests.
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6.2.3 ACS mayreserveatleasthe amountof spacereasonablyecessaryor the
provisionof acommunications-relatezbrvice,includinginterconnectiomndthe provision of
unbundledchetworkelementshowever,thetotal spacereservatiorcannotexceedhe space
currentlyusedby ACS.

6.2.4 ACS mayenforceits reservationn the samemannetin which the
collocatingpartyenforcests reservation. ACS will imputethe spacerateto the ACS operations

departmentor which the spaces reserved.

6.3  SpaceRestrictions.WhereTALD hasrequestedpacereservatioratan ACS
premiseor point and suchreservationcannobe accommodatefbr technicalreason®rbecause
of spacelimitations, ACS shalltake TALD’s projecteccollocationrequirementsnto account
whenplanningrenovation®f existing facilities or constructingor leasingnewfacilities in that
premise®r point.

Section?7. Damageor Destruction

7.1 If at anytime during the termhereotfthe collocationspaceor the building of
which it is apartis damagedACS mayatACS’ optioneither(i) repairsuchdamageassoonas
reasonablypossibleat ACS’ expensejn which eventTALD’s useandoccupancyofcollocation
spaceunderthis Agreementwill continuewithout interruption,or (ii) cancelandterminate
TALD’s useandoccupancyof collocationspaceunderthis Agreementas of thedateof the
occurrenceof suchdamage. ACS will give writtennoticeto TALD within thirty (30) daysafter
the dateof the occurrenceof suchdamageof ACS’ intentionto eitherrepairthe damageat the
collocationspaceorterminateTALD’s useand occupancyof thecollocationspace.

7.2 If atany time during thetermhereofthecollocationspaceorthe building of
which it is apartis totally destroyedrom any cause(including any total destructionrequiredby

any authorizedpublic authority), TALD’s useandoccupancyof collocationspaceunderthis
Agreementshall automaticallyterminateasof the dateof suchtotal destruction. ACS will
inform TALD ofits plansto rebuildthe collocationspaceor building as soonaspracticableand
will restoreTALD’s collocationspaceas soona practicable.

7.3  If thecollocationspaceorthe building of which it is apartis partially destroyed
ordamage@ndACS repairsor restoreghempursuanto the provisionsof this Section,the
Floor SpaceRatepayablehereundeforthe periodduring which suchdamage repairor
restoratiorcontinuesshall be abatedn proportionto thedegredo which TALD’s useof the

collocationspaces impaired.

7.4  Protectionof TALD’s Property. ACS will usereasonableffortsto avoiddamage

to TALD’s personaproperty,furnitureandtradefixtures. ACS’ liability for damageo TALD’s
personaproperty,furniture andtradefixturesis subjectto the limitationsin Section8 of PART

A.

7.5  Defaultby TALD. Theoccurrenceofany oneor moreof thefollowing events
shall constitutea defaultof the conditionsfor use andoccupancyof collocation spaceiy TALD:
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(@)  Thevacatingor abandonmentf thecentraloffice spaceby TALD.

(b) Thefailure by TALE) to observeorperformany ofthe covenantor
provisionsof this Agreemento be observedor performeddy TALD, wherethis failure shall
continueforaperiodof thirty (30) daysafterwritten noticethereoffrom ACS to TALE).

(©) Any of thefollowing events:(i) the makingby TALD of any general
assignmentpr generalarrangementor thebenefitof creditors;(ii) thefiling by orthemaking by
TALE) of any generalassignmentor generalarrangemento the benefitof creditors;(iii) the
filing by or againsTALE) of apetition to haveTALD adjudgedasbankruptora petitionfor
reorganizatiorof arrangementinderanylaw relatingto bankruptcy(unless,in the caseof a
petitionfiled againsTALD, thesameis dismissedwithin sixty (60) days);(iv) the appointment
of atrusteeorreceiverto takepossessiof substantiallyall of TALD’s assetdocatedn the
collocationspaceor TALD’s useoroccupancyofthe collocation spacewhereuse oroccupancy
is notrestoredo TALE) within thirty (30) days;or (v) the attachmentexecutioror othefjudicial
seizureof substantiallyall of TALD’s assetdocatedin thecollocationspaceor of TALD’s use
oroccupancyof thecollocationspace which suchseizures not dischargeavithin thirty (30)
days.

(d)  TALD’s useofthecollocationspacecausedisruptionorthreatof harmto
ACS’ employeesfacilities and equipmentor othercollocatedCLEC’s employeesfacilities, and
equipmenbor TALD violatingcriminal laws or otherwisenot in keepingwith the safetyofthe
personsand propertylocatedatthe ACS facility.

(e)  TALD'’s useoroccupancyofthe collocationspaceortheoperationof
TALD’s equipmentaloneorin combinationwith the useof others,nterfereswith the operation
of ACS’ telecommunicationsquipmenbr facilities orthe employeesfacilities, andequipment
of anothelICLEC collocationcustomer.

() Failureto keepaccountgurrent.

7.6 RemedienfACS. In additionto anyremediesACS mayhavein law orequity,
in theeventof any default, ACS mayatany time thereafteterminateTALD’s useoroccupancy
of thecollocationspace.ACS shall be entitled to recoverfrom TALD all damagescurredby
ACS by reasonof TALD’s defaultincludingbut not limited to, thecostof terminatingTALD’s
useand occupancyof thecollocationspaceandreasonablattorney’sfees.

7.7 Condemnation.

7.7.1 If thecollocationspaceorthe building of which it is partor anyportion
thereofare takenunderthe powerof eminentdomain,or sold underthethreatof the exerciseof
thepower(all of which arecalled“Condemnation”) TALD’s usesand occupancyof the
collocationspaceshallterminateasofthe datethe condemningauthority takestitle or
possessionwhicheveffirst occurs.
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7.7.2 Any awardfor thetaking ofall oranypartofthe collocationspaceunder
the powerof eminentdomainor any paymentmadeunderthreatofexerciseof suchpowershall
bethe propertyof ACS; provided,however,that notwithstandingheforegoing, TALE) shall
havethe right to maintaina separateclaimagainsthe condemningauthorityfor its loss of
businessinoving costs,orloss ordamageo its personapropertyand removabldixtures,
providedsuchclaim doesnot diminish orimpair ACS’ claim.

7.7.3 In theeventthat ACS is notified by acondemningauthoritythat the
collocation spacewill becomesubjectto atakingunderthepowerof eminentdomain,ACS shall
promptlynotify TALE) in writing that TALD’s useandoccupancyof the collocationspaceshall

terminate.

7.8  Subordination.TALD’s useandoccupancyof thecollocationspaceat ACS’
option, shallbe subordinatéo any groundease,mortgagedeedoftrust, orany other
hypothecatiorfor securitynow or hereafteplacedupon thereal propertyof whichthe
collocationspaces apartandto any andall advancesnadeon the securitythereofandto all
renewalsmodifications,consolidationsreplacementandextensionghereof. TALE) will
execute,at ACS’ requestall documentsiecessaryo effectuateany suchsubordination,

hypothecatioror securityinterest.

7.9  Warrantyand Exclusions.To the extentACS providesmaterialsor servicesused
in constructionor modification of thepremiseso preparethe centraloffice for occupancyy
TALE), ACS warrantsthat the constructionserviceswill be performedn a workmanlikemanner
and constructionmaterialshall be free from knowndefects. ACSMAKES NO OTHER
WARRANTIES, EXPRESSOR IMPLIED, AND SPECIFICALLY DISCLAIMS ANY
WARRANTIES OF MERCHANTABIUTY OR FITNESSFOR A PARTICULAR PURPOSE.

Section8. RateCategories

8.1  CollocationQuoteFee. Laborrequiredo evaluatg1) the availability of spaceas

requestedand(2) thecustomeICOl “interconnectionfeasibility.

8.2  Rent(w/maintenance)The Rentratecategoryprovidesfor per-square-foot
incrementoffloor spacdocatedin or uponthe ACS’ premisesisedandoccupiedby TALE).
The Rentratewill be chargedn amonthly basisand appliesseparatelyto eachcentraloffice or
switchthat TALD will be usingforcollocation. TheRentrateincludeshe associated
“environmentakupports’e.g.,fire suppressionheating power, backuppowerandair
conditioningequivalento ACS’ COequipmentnvironmentatthat location.

8.3 Building Modification. The Building Modification ratecategoryprovidesfor
chargesfor costsincurredby ACS for modificationsor additionsthatmustbe madeo the CO to
accommodatd ALD’s collocationandinstallationof TALE)'s equipment. Thesamodifications
include, but arenot limited to; securitydevices,additionsto anddistribution of heating,
ventilation andair conditioning,AC powercircuits, DC power,and necessargpace
modifications. Installationof custometransmissiomodemay be in additionto the build-out
charges.The build out charges anon-recurringchargedeterminedan aper sitebasiswhenthe
detailedsiterequirements@redevelopedandapprovedandshall be reasonable ACS shall
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developasystemof partitioning suchcostsin accordancevith FCC 99-48(CC DocketNo. 98-
147),rel. March 31, 1999.

8.4  CablePull. ACS pullscustomeiprovidedfiberoptic orothercablefrom a
designatednanholeoutsidethe ACS COto the CO cablevaultand ACS pulls customeprovided
risercablefrom the CO cable vaultto theCustomer’stransmissiomodeandTVCS
interconnectiorpoint. Thischarges baseduponab0 ft or lessrun of cableand hasamonthly
recurringandanon-recurringcharge,basedupon ductspaceusageand cableplacement.

8.5  EntranceFacility. CLEC’suseofconduit/duct/inner-ducspacebetweern
designatednanholeand ACS ownedcablevault/fiberentranceabinet. Thischargeis amonthly
recurringrateandincludesanonrecurringnstallationchargeper 100 pair coppeior pertwo (2)
fibers.

8.6  DC Power. TheDC Powerratecategoryprovidesfor the consumptiorof —48
Volt DC Power. This rateis appliedper—15 amperedrawandwill bechargedon amonthly

basis.

8.7  CableSpace(OverheadCableTrays“LadderRacks”). The CableRackSpace
ratecategoryprovidesspaceoutsidethe TALE) collocationspaceto install cableracknecessary
fortheroutingof cablesbetweertheTALE) spaceandotherplacesnsideorupon ACS
premises.CableRackSpacewill be providedin incrementsof 50 linearfeetandis a monthly
recurringcharge. A “linear foot” of cablerackincludescablerack up to 24 inchesin width and
thefirst 12 inchesof spaceabovetherack. Additional time and materialschargesapply if
customedoesot providetheirowncable.

8.8  Tie CablePull & Install (ISP CablePull. Installation,and Termination). Inside
PlantTechniciangull customeprovidedtie-cablethroughoverheaaabletrays and performs
terminations.Both cablesand blocksarebasedipon 100 pairs. Chargeis non-recurringapplied
per 100 pairpulled andterminated. Additional Time andMaterialschargesapplyif customer
doesnotprovidetheirowntie-cables.

8.9 RelayRackSpace.Vertical Rack/Framespaces on aper-blockbasis. 100
copper-pairsaareterminatedper-block. DS-1 andE)S-3jacksrequiremountingin arackin the
CO. Theracksvary in height, but aregenerally23 incheswide. FrameSpaceand FiberOptic
EquipmentSpace(for Mux/Demux Equip.)is chargeger 1.75” mountingspaceandis monthly
recurring. The mountingspacecharges separateandin additionto the perfootagerack space
amount. Both chargesaremonthly recurring.

8.10 CustomelCustomOptions. (1) TransmissiorNodeEnclosurejockable$ ft. high
wire meshperimetesecurityfenceplacedaroundthecustomer'sransmissiomode. (2) Diverse

Riser; providescustomen secondable pathbetweerthe cablevault andcustomer’s
transmissiomode. This chargas Individual CaseBasis.

65



8.11 SpaceReservatiorCharge. Processingnd maintenancef thecustomer’'sspace
reservatiorfor COfloor space.This chargas anon-recurringchargeappliedoncepercentral
office peryearper reservedgquardoot.

66



PART C . ATTACHMENT VI

RIGHTS OF WAY (“ROW”). CONDUITS. POLE ATTACHMENTS

Sectionl. Introduction

This attachmensetsforth therequirement$or Rightsof Way, Conduitsand Pole
Attachments.

Section2. Requirements
2.1  General.

2.1.1 ACS shallmakepoles,ducts,inner-ductsconduits,conduitsystemsand
otherROW availableto TALE) for Attachmentaindertheterms and conditionssetforthin this
Section2.

2.1.2 ACS shallprovideTALE) equalandnon-discriminatoryccessgo poles.
anchorsjnner-ductsducts,conduitsandconduitsystemsand otherROW, it ownsor controls.
Such accesshallbe providedon termsand conditionsequalto that providedby ACSto itselfor
to any otherparty consistentwith Section224 ofthe Act. Further,ACS shallnot precludeor
delayallocationof thesefacilities to TALD becausef the potentialneedsof itself or of other
parties,exceptfor work in processywhich maybe retainedfor ACS facilities deploymentwithin
threehundredsixty-five (365) calendardaysof the dateofthe formal TALD request.

2.1.3 EachofthePartiesshall designateo theother, on the basisof specific
operatingegions,single points of contactfor negotiatingall issuesrelatingto implementationof
this Section2. The single pointsofcontactshall alsobethe contactsfor all noticesand demands,
offers andacceptanceanderthis Section 2, unlessotherwiseagreedn writing by the Parties.

2.1.4 Exceptingwork in processisdescribedabove,and maintenanceand
emergencyluctsasprovidedbelow, all usablebut unassignedpaceon poles,orin inner-ducts,
ducts,conduits,or otherROW ownedor controlledby ACS shall be availablefor the
attachment®f TALE), ACS orotherprovidersof TelecommunicationServicesor cable
televisionsystems. Subjectto Section2.5 below,ACS may reserveforemergencynd
maintenanc@urposeoneduct, conduitandinner-ductin eachconduit sectionof its facility
routes. ACS shall makeits maintenancenner-ductsducts,and conduitsavailableto TALD for
emergencyestoration. TALE) will paythe appropriateductfeeswhile it usesACS’
maintenance/emergendyct.

2.1.5 TALD shallown thecablesandequipmenthat it placesn or uponACS
ROW,conduits,inner-ductsandpoles. All TALE) facilities placedin oruponACS ROW,inner-
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ducts,conduitsandpolesshall be clearly taggedrlabeledwith TALD ownershipidentification
sothat theymay be readilyidentifiedby ACS orits contractorsas TALD facilities.

2.1.6 Inner-ductsPDuctsandConduits. Accesdo ACS’ inner-ductsducts,
conduitsand conduitsystemsby TALE) orits designategersonnebr contractorsshall be
providedon an escorteasisandupon areasonableequestfor accesso suchinner-ducts,
ducts,conduitsandconduitsystems. TALE) shall pay for one (1) accesgscortbasedon an
hourly rateof the appropriatdevel of escortingpersonnelasdeterminedy ACS, unlessACS
andTALE) havereachedagreemenhat no escoris necessaryywhichmay be agreedo onacase
by casebasis. Suchescortserviceshall be availableon areasonabldasistwenty-four(24) hours
perday. TALD is strictly prohibitedfrom performingany workon ACS’ facilities or systems
exceptthat TALE) mayuseits ownemployeespran ACS approvedcontractoto install and
maintainits cables. TALE) hasaccesso ACS’ ROW only to performwaork on or protectits own
facilities and system.

2.2 SpaceAvailability Requests.

2.2.1 TALE) mayrequestinformationregardinghe availability andconditions
of poles,inner-ductsducts,conduitsand otherROW prior to thesubmissionof Attachment
Requestgasdefinedbelow). ACS shall provideinformationregardingthe availability and
conditionof ACS’ poles,inner-duct,ducts,conduitsor otherROW for Attachmentswithin
fifteen (15)businessdaysofarequest.If ACS is unableo inform TALE) aboutavailability and
conditionswithin suchfifteen (15) day interval, ACS shallso adviseTALE) within ten(10)
businesslaysafterreceiptof TALE) informationrequest. At that time, TALE) andACS will
seeka mutuallysatisfactorytime periodfor ACS’ responsewhich in no eventshallexceedhirty
(30) calendadays. If ACS’ responseequiresafield survey, TALE) shall havetheoptionto be
presentatthefield surveyand ACS shall provideTALE) atleasttwo (2) businesslaysnotice
priorto thestartofsuchfield survey. Duringand afterthefield survey,ACS shallallow TALE)
with ACS escortto enterundergroundstructuresandto view aerialpole structurego inspectand
confirm usability or assesshe conditionof the structure.

In theeventACS determineghereareno inner-ductducts, spaceavailableon
poles,conduitsorotherROW, TALE) may requesthatthe Partieameetto explorealternative

solutionssuitablefor TALE).

2.2.2 RouteMaps. ACS shall makeexisting routemapsof poles,inner-ducts,
ducts,conduitsor otherRights of Wayavailableto TALE), atacity level, at ACS’ facilities
within two (2) businesslaysandif suchmapsneedto be generatedwithin ten (10) business
daysof TALE)'s request. Preparatiorof suchmapsrequestedy TALD shallbe accommodated
by ACS on areasonabléasisandat TALD’s expenseplusa reasonabladministrativefee. In
making thesemapsanddrawingsavailable,ACS makeso expresorimplied warrantyasto the
accuracyof thesemapsanddrawings,excepthat they reflecttheequivalentaccuracyand
timelinessofinformation usedoy ACS in its operations.
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2.2.3 ACS shallinvoice TALE) anadministrativefeeequalto thedirect cost
plus overheadf providing mapsand drawings,in additionto the direct costof copyingany
requesteanapsordrawings.

2.3  AttachmentRequests.

2.3.1 ACS agreedo permitTALE) to placeTALD's facilities on orin ACS'’
poles,inner-ductsducts, conduits,and otherROW pursuanto AttachmenRequestgrom
TALE) approvedn accordancevith this Section2, onthetermsand conditionssetforth herein
andin the“AttachmentRequest.”All poleAttachmentRequestsubmittecby TALE) must
include polecalculationsacceptabléo ACS. Thecalculationacceptabléo ACS will beindustry

standard.

2.3.2 TALE) maysubmitawritten AttachmentRequestatanytime on aform to
be designatedy ACS, to ACS. ACS shall provide suchform within ten (10) daysafterRCA
approvalof this Agreement. An AttachmenRequestshall be deemedroperlysubmittedf it
identifieswith specificitythe ACS poles,ducts,conduits,or otherROW for which TALE) seeks
Attachment. ACS shallapproveany properlysubmittedAttachmentRequestvithin ten (10)
businesgdays|f the spacehaspreviouslybeendeterminedo be availableunderthe procedures
setforthin Section2.2.1. If TALE) hasnot previouslysubmitteda spaceavailability requestas
outlinedin Section2.2.1, TALE) will bereferredo Section2.2.1. No Attachmentsshall be
placedon any ACS poleidentifiedin an AttachmentRequesuntil the AttachmenRequeshas
beenapprovedoy ACS. TALE) maysubmitsubsequenfttachmentRequestasneeded.TALE)
shall havefourteen(14)calendadaysafterACS’ returnofthe approvedittachmenRequesto
TALE) to executegheAttachmenRequestendreturnthesameo ACS. If TALI) doesnotreturn
theAttachmentRequeswithin thefourteen(14) calendardayinterval specifiedabove thensuch
requesthall be null and void and suchROWshall becomeémmediatelyavailableto other
parties. The approvedittachmentRequesthall serveasthe binding attachmentontract
betweertheParties.

2.3.2.1ACS andTALE) mayprovideadvancecopiesof projectsthat
proposehe constructionof, oranyactivity thatwould changethe availablespaceon poles,
conduits,and ordirect buriedfacilities. The advancecopieswould depicttheproposedouting
andstructurespecifications.The purposeof this informationis to provideboth ACS andTALE)
the opportunityto sharein thedesignandjoint useof a structure.

2.3.3 Togethemwith ACS’ notice of approvalof an AttachmentRequest
submittedby TALE), ACS shallalsoprovide an estimateof the Make ReadyWork costs
associatedavith making the spaceavailablefor TALE)'s Attachment. ACS shallcompleteany
Make ReadyWork requiredto enableTALE) to install its facilities at both areasonableostand
within a reasonablgeriodof time, both of which shall be agreeduponin writing by ACS and
TALE). If suchagreementioesnot occurwithin ten(10) businesslaysof ACS’ provisionofa
quotefor suchwork or TALD determineghequoteis too high, TALE) may requestACS hire
outsidecontractordo completetheMake ReadyWork atTALD’s expense.All Make Ready
Work on TALE) ownedfacilities shallbe doneby TALE) personnelandorits approved
contractor. WhereTALE) submitsan AttachmenRequesand subsequentlyails to return an

69



executedAttachmenRequestvithin fourteen(14)calendardaysof ACS’ noticeof approval,
TALE) shallreimburseACS for its reasonableostto providepre-orderingnformationandany
sitesurveywork andthe AttachmenRequesthall becomenull andvoid. Uponacceptancef
an approvedittachmentRequesby TALE) andits returnto ACS,ACS shallbill TALD forany
Make ReadyWork non-recurringcharges.Upon completionof any requiredViake ReadywWork
by ACS oruponreceiptof the approvedApplicationRequesby ACS, whichevelis later, written
noticeshallbe providedto TALE) grantingaccesso the attachmenand advisingTALE) ofthe
datethat monthly billing for suchattachmenshallcommence TALD shallhaveone hundred
eighty (180) calendadaysto beginattachmenand/orinstallationof its facilities afterreceiptof
suchnotice. Any suchconstructionshall be completedy the endofthreehundredsixty-five
(365)calendadaysafterreceiptof suchnotice,unlessTALE) notifies ACS differently and ACS
agreedso suchdelay. TALE)'s notificationto ACS shall be providedatleastsixty (60) calendar
daysprior to the expirationof thethreehundredsixty-five (365)calendarday period. If TALE)
doesnotbegin constructionwithin this time frame, ACS will ceasemonthlybilling to TALE) and
theaccesgo the ROWandthe AttachmentRequesshall be deemedhull andvoid.

2.3.4 ACS shallmakespaceavailableto TALE) assoonasany Make Ready
Work to be providedby ACS, asdescribedn Section2.3.3,is completed. At that time, TALE)
shallhavetheright, subjecto the termsand conditionsof this Agreementto place andmaintain
thefacilities describedn theAttachmentRequesin the spacedesignatedn orin ACS’ poles,
inner-ductsconduits,and otherROW identifiedtherein. TALE) may, atits option,useTAILD or
TALD-designategersonnelwhich TALE) shallidentify to ACS prior to beginningconstruction,
to attachits equipmento ACS structuressubjectto ACS’ written agreementith the proposed
constructionmethodsproposedy TALE) to performsuchwork. WhenTALD placesandor
maintainsfacilitieson ACS propertyunderany provisionsof this Section2. theymusteitheruse
ACS personnebr ACS approvedontractorgo performsuchwork. Exceptforpole
AttachmentsACS may(atACS’ option) provideaqualifiedinspectoto accompanyALE) or
its contractorsand TALE) shall pay for samebasedon an hourlyrate. ACS maystopTALE) or
its contractors’constructionactivitiesif the workis notperformedn accordancwith the
industrystandardspracticesand applicableNESC, andOSHA regulationsasapprovedoy ACS.
Any suchapprovalshall notbe unreasonablwithheld, delayedor denied. In the eventACS
believesTALE) or TALD-designategersonnebreimproperly orincorrectlyperforming
constructionperformingconstructionin an unsafemannerpr arein violation of any applicable
NESCor OSHAregulations ACS may stopconstructionand shall immediatelynotify TALE) of
the situation. TALE) and ACS will jointly determinghenextcourseof actionto eliminateany
problemsandmove quickly to resumeconstruction.

2.3.5 TALE) agreedo payACS the Make ReadyWork costswithin sixty (60)
businesslaysofreceivingACS’ invoice.

2.3.6 ACSwill provideTALE) with answergo an environmentalhealthand
safetyquestionnairefor eachACS facility in oron which TALE) seeksan Attachment. TALE)
mayprovidethis questionnairavith its AttachmentRequesand ACS shallreturnit to TALE)
with the approvalbf TALE)'s AttachmentRequest.

2.4  Authority to PlaceAttachments.
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2.4.1 BeforeTALE) placesany Attachmenpursuanto an approvedAttachment
RequestTALE) shall submitevidenceof its authorityto erectand maintainthe facilities to be
placedon ACS'’ facilities within thepublic streets highwaysand otherthoroughfaresoron
privateproperty, wheresuchadditionalauthorityis requiredby law. TALD shall be solely
responsibldor obtainingall necessarjicensesauthorizationspermits,andconsentgrom
federal,stateand municipal authoritiesthatmay be requiredo placeAttachmentson ACS’
facilities.

2.4.2 ACS shallnot unreasonablinterveneagainsior attemptto delaythe
grantingof any necessarjicensesauthorizationspermits or consentgrom federal,stateand
municipal authoritiesor private propertyownersthat may be requiredfor TALE) to placeits
Attachment®n orin any poles, ducts,conduits,or otherROW that ACS ownsor controls.

2.4.3 If anylicense,authorizationpermitor consentobtainedby TALE) is
subsequentlyevokedor deniedfor any reasonpermissiorno attachto ACS’ facilities shall
terminateimmediatelyandTALE) shallremovets Attachmentgif any) within one hundred
twenty (120) calendadays. TALE) may, atits option, litigate orappealany suchrevocationor
denialandif TALE) is diligently pursuingsuchlitigation or appeal, TALE) maycontinueto
maintainits Attachment.In doing so, TALE) agreeso defendand indemnifyACS fromand
againsiany andall costsresultingfrom TALE)'s continuationof the Attachmenthat is the
subjectof suchlitigation orappeal.

2.5  Capacity.

2.5.1 Whentheres insufficientspaceon apole orinsufficientACS inner-duct,
ductorconduitto accommodat@anTALE) requestedittachmentoroccupancyACS shall: (1)
replacethepole orconduitwith one of greatetheightorcapacity;(2) placeadditionalpolesor
conduitsin theROW; or (3) placeinner-ductin conduit. TALE) shallbe obligatedto reimburse
ACS for costsincurredio completetheworkin accordanceith 47 C.F.R.§ 1.1416. If ACS
cannotcompletegheworkin atimely manneis reasonablydeterminedy TALE), thenTALD
may causeACS to contractthework out to bettermeetTALD’s time needs.

If thepole orconduitis atone hundredpercent(100%)capacity(either at
maximumor overloadedin the caseofa pole, orout of capacityin the caseof aconduitsystem),
the proportionalshareof costswill be evaluatedand sharedf thereis anynetgainin capacity
abovetherequestedapacityto accommodat&ALE). Reasonablengineeringplanningand
joint usagewill alwaysbeconsidered.

2.5.2 ACS shallpermit TALE) to breakout of ACS conduitandto maintain
facilities within conduitspaceusedby TALE). Whererequiredoy ACS shallprovide TALE)
designategersonnelith oneescortandTALE) shall payfor suchescortbasecn an hourly
rate. Suchescortserviceshall be availabletwenty-four(24) hoursper day eachday of the week.

2.5.3 ACS shallpermitmanholeinterconnectiongnd breakingout of ACS
manholesandshall provide TALE) with sufficient spacein manholedor therackingandstorage
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of cableasrequestetly TALD. ACS reservesherightto denynonstandardequests$o break
outof manholesvherethelocationin which TALE) wantsto breakout is blockedby a cable
rack.

2.5.4 ACS shall takeall reasonableneasureso allow accessand/oregresgo all
conduitsystems. Thisshall includebutnot belimited to ACS’ removal,upon TALE)'s request,
of any retiredcablefor conduit systemsgo allow for theefficient useof conduit spacewithin a
reasonabl@eriodoftime. If thePartiesareunableto agreeon whatis reasonablgin termsof
measure®rtimeintervals),eitherParty mayproceedinderthe E)isputeResolutionProcedures
of Section23 . PART A ofthis Agreement.

2.5.5 Whereasparenner-ductor maintenance&nd emergencyluctdoesnot
exist, ACS shallinstall aninner-ductn aspareACS conduit. TALE) shall payall of ACS’ costs
forthis work within thirty (30)daysofreceiptoftheinvoice. The Make ReadyWork proces®f
Section2 shallgoverntheinstallationof suchinner-duct,thatis, if ACS cannottompletethe
workin atimely mannersreasonablyeterminedy TALD, thenTALE) may causeACS to
contractthework outto bettermeetTALD’s time needs.

2.5.6 NeitherPartyshall attachor permit otherentitiesto attachfacilities on
existing facilities of the otherwithout theotherParty’sprior written consent.Suchconsentwill
not be unreasonablwithheld if the requestedseis to facilitateuseof theROW by ACS orany
otherPartyon atemporarybasisuntil suchreasonabléme asthe ROW canbe expanded.

2.5.7 TALE) acknowledgeshat, from time to time, it maybe necessargr
desirablefor ACS to changeut poles,relocate reconstructor modify portionsofits conduit
system,orrearrangdacilities containedhereinor connectedheretoandthatsuchchangesnay
be necessitately ACS’ businesseedsor by factorsoutsideof ACS’ control,suchasthe
decisionby amunicipality to widenstreetsor authorizedapplicationof anotherentity seeking
accesso ACS’ polesorconduitsystems.TALE) agreeshat TALE) will, uponACS’ requestind
atACS’ expensebutat nocostto TALE) solong asno additionalcostis incurredoy ACS asa
resultof TALE) beingattachedparticipatewith ACS (andotherlicensees)n therelocation,
reconstructionpr modification of ACS’ conduit systemor facilities rearrangement.

2.6  Sharingof Rights of Way. ACS shall offer theuseof suchROW it hasobtained
from athird partyto TALE), to the extentthat ACS ownsorcontrolstheROW, orto the extent
theagreementvith the third partyreasonablyermitsACS to grantsuchaccesdo TALE).

2.7  EmergencySituations. Within fifteen (15) businesslaysafterthe Approval E)ate
of this contract ACS andTALE) shallmutually agreeon anon-discriminatorypriority methodto
accesACS manholesand conduitsin emergencysituations.

2.8  Attachment~ees.
2.8.1 TALE) shallpay ACS an Attachmenfeeconsistentith theAct, the

FCC'’s implementingulesandregulationgoromulgatedhereunderand/oranyrelevantstate
Commissiororder, for eachACS facility uponwhich TALE) obtainsauthorizationto placean
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Attachment.The Partiesagredhat any newFCC rulesandregulationssetting forth anew
methodologyfor determininghe AttachmenkEee shall governtheestablishmenof the pricingof

Attachments.

2.8.2 ACS shallmaintainan inventoryofthe ACS facilities occupiecby TALE)
baseduponthe cumulativefacilities specifiedin all AttachmentRequestapprovedn
accordanceavith this section. TALE) shallprovide ACS with “asbuilt” drawingsaftereach
Attachments completed.TALE) shall havetheright to removeany Attachmenttany time, and
it shallbe TALD’s soleresponsibilityto notify ACS of any andall removalsby TALE) of its
Attachmentdrom ACS’ facilities. Suchnotice shall beprovidedto ACS atleastthirty (30)
calendadaysprior to theremovalofthe Attachmentandshall takethe form of anotice of
removal. TALD shallremainliable for an Attachmentee for eachACS facility includedin all
approvedittachmentRequestsintil anoticeof removalhasbeenreceivedby ACS orTALE)
cancelsan Attachmentpursuanto Section2.13. ACS may, atits option,conducta physical
inventoryofthe Attachmentdor purpose®f determiningthe Attachmenfeesto be paidby
TALE) underthis Section2.

2.9  Additions andModifications to Existing Attachments.

2.9.1 TALE) shallnot modify, addto orreplacefacilities on any pre-existing
Attachmentwvithout first notifying ACS in writing of the intendedmodification, additionor
replacemenat leasthirty (30)calendardaysprior to the datetheactivity is scheduledo begin.
Therequirednoatification shallinclude: (1) identificationof theimpactedAttachment(2) the
datethe activity is scheduledb begin, (3) a descriptionof theplannedmaodification, additionor
replacement(4) arepresentatiothat themodification,additionorreplacemenuill notrequire
any spacentherthanthe spacepreviouslydesignatedor TALD’s Attachmentsand (5) a
representatiothatthemodification, additionorreplacementvill not impairthe structural
integrity of thefacilities involved. In theeventof anymodificationsto TALD facilities on apole
orin aconduitsystemby ACS, ACS will notify TALE) promptly oncethey determinghe work
is necessaryhutin no caseno lessthanfive (5) businesslaysin advanceof the saidwork
commencing.

2.9.2 If themodification,addition orreplacemenspecifiedby TALE) in its
noticewill requiremorespacethanthat currentlyallocatedo TALD or will requirethe
reinforcementreplacemenbran addition of supportequipmento the facilities involvedin order
to accommodatd@ ALD’s modification,addition orreplacementTALD will submitan
AttachmentRequesin compliancewith Section2.3 in orderto obtainauthorizationfor the
modification, addition orreplacemenofits facilities.

2.10 Noncompliance.

2.10.1 If, atanytime, ACS determineghat TALD'’s facilities oranypartthereof
havenot beenplacedor maintainedor arenot beingusedn accordancevith the requirementof
this Section,ACS maysendh written noticeto TALE) specifyingtheallegednoncompliance.If
TALE) doesnotdisputeACS’ assertiorin writing within thirty (30)calendadaysof receipt
thereof, TALE) will, within sixty (60) calendadaysof receiptof thenotice ofnoncompliance,
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provide ACS with a scheduldor bringing TALE)'s facilitiesinto compliance(which schedule
shallbe subjecto ACS’ agreementwhich agreemenghall notbe unreasonablwithheld)and
shall bring suchfacilities into compliancewithin thetime periodsspecifiedin suchschedule.If
the scheduleannotbe agreedo within ten (10) businesslays,theissuewill be resolvedthrough
theDisputeResolutionProcedureg Section23 - PART A.

2.10.2 If TALE) disputesACS’ assertiorof noncomplianceTALD shall notify
ACS ofthebasisof TALE)'s beliefthat TALD’s facilities arecompliant. If thePartiesare
unableo agreeon whetheranoncomplianceexistswithin thirty (30) calendadaysofreceiptof
thenoncompliancenoticeby TALE), thentheissueshall beresolvedoursuanto the Dispute
ResolutionProceduresn Section23 . PART A.

2.11 SurveysandInspection®f Attachments.

2.11.1 Theexactlocationof Attachment®n orin ACS’ facilities maybe
determinedhroughasurvey. If sorequestedTALE) and/orany otherentity owningorjointly
owningthe facilities with ACS mayparticipatein thesurvey.

2.11.2 Apartfrom surveysconductedn accordancevith Section2.11.1 above,
ACS shall havetherightto inspectany Attachmenton orin ACS’ facilitiesasconditionsmay
warrant. No joint surveyorinspectiorby ACS shalloperatdo relieveTALE) of any
responsibility,obligationor liability assumedinderthis Agreement.

2.12 Notice of Modification or Alteration of Poles,Inner-ductsPucts, Conduits,or
OtherROW by ACS. If ACS plansto modify or alterany ACSfacilities uponwhich TALE) has
AttachmentsACS shallprovide TALD notice of theproposednodification or alterationatleast
sixty (60) calendadaysprior to thetime the proposednodification oralterationis scheduledo
takeplace. If TALE) decidesnotto modify oraddto its existing Attachment, TALD shall
participateat no costin suchmodificationandrearrangementlf TALE) addso ormodifiesits
facilities TALD shallbe chargedts proportionateshareof thereasonableostsincurredby ACS
for suchmodificationorrearrangementTALE) shall makeall rearrangementsfits facilities
within suchperiodof time, which shall not be lessthansixty (60)calendadays,asis jointly
determinedo be reasonabléy the Partiesbasedn theamountof rearrangementsecessarand
adesireto minimizechancedgor servicanterruptionor facility-basedservicedenialto an TALE)

customer.

2.13 Terminationof Section2 or An Individual Attachmenby TALE).

2.13.1 This Section2 maybe terminatedby TALE) any time prior to the
expirationof its termby providingwrittennoticeto ACS of its intentto terminatenot lessthan
ninety (90) calendadaysprior to thedatesuchterminationis to becomeeffective. Within one
hundredwenty (120)calendadaysafterthedatethis Section? is terminated, TALD shall cause
all ofits Attachmentsto be removedrom all of ACS’ RightsofWay. In theeventTALE) fails
to removats Attachmentsasrequiredoy this Section2, ACS shallhavetheoptionto removeall
suchAttachmentsand storethemin apublic warehous®r elsewhereor disposeof thematthe
expenseof andforthe accounof TALE) without ACS beingdeemedyuilty of trespas®r
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conversion,andwithout ACS becomingliable for anylossordamages$o TALD occasioned
thereby.

2.13.2 ACS mayterminate,atany time, anAttachmentunderthis Agreement
uponthirty (30)calendadaysin connectionwith any takingor condemnatiorofpropertyon
which suchAttachments locatedby acompetentuthorityforany public useor purpose.

2.14 Abandonment.Nothingin this Agreementshallpreventor be construedo
preventACS from abandoningselling, assigningor otherwisedisposingof anypoles,conduit
systemsorotherACS propertyusedor Attachmentsprovided,howeverthat ACS shall
condition any suchsale,assignmenbr otherdispositionsubjectto therights grantedo TALE)
pursuanto this Agreement. ACS shall promptlynotify TALE) of any proposedale,assignment
orotherdispositionof anyfacilities or otherACS propertyusedfor TALE) Attachments.

2.15 DisputeResolutionProcedures.If either Partyhasdeclaredheotherin defaultof
any provisionsofthis Attachmenv/I, orhasotherwisenotified the otherPartythatit is notin
compliancewith thetermsof this Section 2, eitherParty mayinvoke theDisputeResolution
Proceduresgescribedn Section23. PART A ofthis Agreement. In the eventeitherParty
invokestheDisputeResolutionProcedureasprovidedin this Agreement ACS will continueto
procesAttachmenRequestpursuanto this Section2.

75



